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DISCLAIMER
This presentation does not constitute or form part of any offer for sale or solicitation of any offer to buy or subscribe for any securities nor shall it or any part of it form the basis of or be relied on in connection with, or act 
as any  inducement to enter into, any contract or commitment whatsoever. Recipients of this presentation who are considering acquiring securities of any entity referred to herein are reminded that any such purchase or 
subscription  must not be made on the basis of the information contained in this presentation but are referred to the entire body of publicly disclosed information regarding such entity.

The information contained in this presentation is derived solely from otherwise publicly available information concerning Stem Holdings, Inc. (the “Company”) and does not purport to be all-inclusive or to contain all 
the  information that an investor may desire to have in evaluating whether or not to make an investment in any securities issued by the Company. The information has not been independently verified and is qualified 
entirely by  reference to the publicly disclosed information of the Company.

This presentation is being supplied to you solely for your information and may not be reproduced, further distributed or published in whole or in part by any other person.
No representation or warranty, express or implied, is made or given by or on behalf of the Company or any of its subsidiary undertakings or any of the directors, officers or employees of any such entities as to the accuracy,  
completeness or fairness of the information or opinions contained in this presentation and no responsibility or liability is accepted by any person for such information or opinions. No person has been authorized to give any  
information or make any representations other than those contained in this presentation and, if given and/or made, such information or representations must not be relied upon as having been so authorized. The contents of 
this  presentation are not to be construed as legal, financial or tax advice. Each recipient of this presentation should contact his, her or its own legal adviser, independent financial adviser or tax adviser for legal, financial or 
tax advice.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATION
This presentation includes information, statements, beliefs and opinions which are forward-looking, and which reflect current estimates, expectations and projections about future events. Statements containing the words  
“believe”, “expect”, “forecast”, “should”, “seek”, “next”, “anticipate”, “will”, “positioning”, “project”, “risk”, “plan”, “may”, “estimate” or, in each case, their negative and words of similar meaning are intended to identify 
forward- looking information. By its nature, forward-looking information involves a number of known and unknown risks, uncertainties and assumptions concerning, among other things, the Company’s anticipated business 
strategies,  expectations with respect to applicable legislation and enforcement of cannabis laws in Canada and the United States, anticipated trends in the Company’s business, anticipated future revenue streams, and 
anticipated market  share, that could cause actual results or events to differ materially from those expressed or implied by such forward-looking information. These risks, uncertainties and assumptions could adversely affect 
the outcome and  financial effects of the plans and events described herein. In addition, even if the outcome and financial effects of the plans and events described herein are consistent with the forward-looking 
information contained in this  presentation, those results or developments may not be indicative of results or developments in subsequent periods. Forward-looking information contained in this presentation is based on the 
Company’s current estimates,  assumptions, expectations and projections, which the Company believes are reasonable as of the current date. The Company can give no assurance that these estimates, assumptions, 
expectations and projections will prove to  have been correct. You should not place undue reliance on forward-looking information contained in this presentation. Forward-looking statements contained in this presentation 
are made as of the date of this presentation and,  except as required by applicable law, the Company assumes no obligation to update or revise them to reflect new events or circumstances. Historical information contained 
in this presentation regarding past trends or activities  should not be taken as a representation that such trends or activities will continue in the future. In this regard, certain financial information contained herein has been 
extracted from, or based upon, information available in the  public domain and/or provided by the Company. In particular historical results should not be taken as a representation that such trends will be replicated in the 
future. No statement in this presentation is intended to be nor may  be construed as a profit forecast. All forward-looking information in this presentation is expressly qualified in its entirety by this cautionary statement.

USE OF NON-IFRS MEASURES
This presentation refers to EBITDA (Earnings Before Interest, Taxes, Depreciation and Amortization) because certain investors may use this information to assess the Company’s performance and also determine the 
Company’s  ability to generate cash flow. This data is furnished to provide additional information and is a non-International Financial Reporting Standards (“IFRS”) measure and does not have any standardized meaning 
prescribed by IFRS.  EBITDA should not be considered in isolation as a substitute for measures of performance prepared in accordance with IFRS and is not necessarily indicative net income presented under IFRS.

CAUTIONARY NOTE TO UNITED STATES INVESTORS
The securities of the Company described herein 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  and sold in the United States, or for the account or benefit of any U.S. person or any person in the United States, except that securities may be offered and sold to a limited number of accredited investors in reliance 
upon an  exemption from the registration requirements of the U.S. Securities Act and applicable state securities laws. “U.S. person” and “United States” are as defined in Regulation S under the U.S. Securities Act.

In making an investment decision, investors must rely on their own examination of the Company and the terms of the offering, including the merits and risks involved. The securities have not been approved or disapproved by 
the  United States Securities and Exchange Commission or by any state securities commission or regulatory authority, nor have any of the foregoing authorities or any Canadian provincial
securities regulatory passed on the accuracy or adequacy of this presentation. Any representation to the contrary is a criminaloffense.

This document includes confidential and proprietary information. This document is provided for informational purposes only. You may not use this document except for informational purposes,  and you may not reproduce 
this document in whole or in part, or divulge any of its contents without the prior written consent of Stem Holdings, Inc.
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COMPANY OVERVIEW

Stem Holdings is a leading cannabis and hemp company in the U.S. with 
proprietary capabilities in sustainable cultivation, processing, extraction, 
and R&D, as well as retail and distribution operations aligned with state-
by-state regulation. Stem's award-winning brands are the foundation of 

rapid expansion into current and new segments and markets, with 
exceptional and disruptive brands and products that benefit well-being. 

Stem's expertise and scale will drive growth domestically and 
internationally, building value for our shareholders.
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M I S S I O N

Stem Holdings connects world-
class cannabis and hemp products 

to consumers with a unique 
portfolio of brands and products 

that benefit their well-being.

C U LT I V AT I O N .  I N N O V AT I O N .  D E D I C AT I O N .
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V I S I O N  S TAT E M E N T

Stem Holdings leads the cannabis 
and hemp industries through 

innovation, brand loyalty, 
expansion, and uncompromising 

product quality.

C U LT I V AT I O N .  I N N O V AT I O N .  D E D I C AT I O N .

5
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VA L U E S  S TAT E M E N T

Stem Holdings values our customers, employees, partners, and 
shareholders, with a commitment to growing with the highest 
standard for quality, ethics, and safety. Stem adheres to the 

highest standards in all of our activities. We practice sustainable 
agriculture and social responsibility in all of our operations and 

are good stewards of our communities.

C U LT I V AT I O N .  I N N O V AT I O N .  D E D I C AT I O N .
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ADAM  
BERK

Chief Executive Officer

Adam earned a degree in finance and hospitality from Cornell University and an MBA from the University of Miami School of
Business. He was formerly Chief Executive Officer of Osmio (currently GrubHub), the first patented web-online food ordering 
system. Adam is a  founder of HYD For Men, an artisanal men’s grooming company that patented the first solution to extend 
the life of a razor blade by 400%.  Adam is also the principal founder of PPI, a company that patented the first paper water 
bottle that is fully biodegradable, recyclable and  compostable.

STEVE
HUBBARD

Chief financial Officer

Steve has thirty-five years of experience in operations, product and process engineering. He successfully planned and 
implemented a  turnaround strategy for a semiconductor design and manufacturing company, BIT which was sold to PMC-
Sierra for more than $1 Billion.  Steve was the Director/Controller of North American operations at Advanced Micro Devices. 
After serving in the United States Air Force,  Steve became an auditor for Arthur Andersen.

ELLEN
DEUTSCH

EXECUTIVE VICE PRESIDENT / CHIEF OPERATING OFFICER

Ms. Deutsch brings to Stem more than 20 years of senior leadership experience with financial acumen and an extensive 
background in operations, marketing, sales, and corporate social responsibility. Prior to joining Stem, she most recently 
served as a Senior Vice President and Chief Marketing Officer at The Hain Celestial Group, Inc., a leading natural and organic 
food and personal care products company in North America, Europe, and India. Ms. Deutsch holds both her BBA and MBA 
degrees from Hofstra University’s Frank G. Zarb School of Business. 

JESSICA
FEINGOLD

Senior LEGAL COUNSEL

Jessica graduated Cum Laude and earned her Bachelor’s Degree from the University of Miami. Jessica earned her J.D. from 
Nova  Southeastern University Shepard Broad Law Center and a Masters of Law from the University of Miami School of Law, 
where she received  her LL.M in Real Property Development. Jessica is licensed to practice law in Florida, D.C., Texas and 
Colorado. Jessica was General  Counsel for Medically Correct, LLC d/b/a incredibles, one of Colorado’s largest marijuana 
infused product manufacturers. She has focused  her legal practice on regulatory compliance, products liability, intellectual
property, business development and transactions, mergers and  acquisitions, employment law and commercial real estate
matters.
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SENIOR DIRECTOR, FACILITY MANAGEMENT & PURCHASING

Preston Greene is the General Manager for Yerba Buena Farms, one of the first recreationally licensed cannabis 
businesses in Oregon, and is a board member of the Oregon Cannabis Association. As a company leader to one of the 
leading cannabis businesses in Oregon, Preston’s combined knowledge and experience with business, law, and 
community relations make him a well versed and valuable addition to the ever growing and changing cannabis industry

PRESTON
GREENE

MAURIA  
BETTS

Director of Branding & Public Relations

Mauria is the founder of one of the first cannabis creative agencies, Potency. Since founding Potency in 2014, she has 
led brand development for some of the most successful cannabis companies currently on the market. Her affinity for 
emerging markets and collaborating with industry leaders, has led to an international client roster that includes cannabis 
businesses across the United States.

DR. GEOFF  
OSTROVE

Director of PLANNING, FORECASTING & RETAIL OPERATIONS

Geoff was formerly the President of one of the first companies in Oregon to receive a recreational cannabis 
production license.  He holds a PhD in Communication & Media Studies and Masters of Community & Regional Planning. 
Geoff has a professional background  in public policy, having worked as a City Planner for Oregon’s Business Development 
Department and a Campaign Manager for a State  Senator.
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M A R K E T  O P P O R T U N I T Y

Legal cannabis is the fastest-growing job 
sector in the  United States. ¹

Currently, 33 states and the District of 
Columbia have legalized marijuana for medical 
purposes while ten of these  states and the 
District of Columbia have also legalized  
marijuana for recreational use.

33

According to the most recent Gallup and 
Harris Polls, respectively, 66% of Americans 
favor legalizing marijuana and 81% support 
legalization for medical use.

66% 81%

S O U R C E  2 0 1 9  E D I T I O N  O F  T H E M A R I J U A N A  B U S I N E S S  D A I L Y  F A C T B O O K

U.S. CANNABIS RETAIL SALES ESTIMATES 2018-2023
I N  B I L L I O N S  O F  U . S .  D O L L A R S

2018 2019 2020 2021 2022 2023

$8.6-$10

$11.2-$13.7

$15.7-$19.0

$19.4-$23.5

$22.4-$27.4

$25-$30.4

¹ 2019 LEAFLY & WHITNEY ECONOMICS REPORT  /  ² THE BRIGHTFIELD GROUP

The CBD market is expected to reach 
$22B by 2022. ²
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1. Strong Brands, 
Award-Winning Cultivars 

2. Integrated Operations 
for Efficiency

4. Medical Holdings 
Directed by Renowned 

Physician; University 
Research Partnerships 

for Innovation

3. Experienced 
Leadership team
to Drive Growth 
& Results

5. Platform to Develop 
Domestic and 
International Growth

C O N N E C T I N G  C A N N A B I S  T O  C O N S U M E R S
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FINANCIAL
INFORMATION

OTCQX SYMBOL STMH

CANADIAN STOCK 
EXCHANGE SYMBOL STEM

SHARES OUTSTANDING 50 M

EST. PUBLIC FLOAT 5.9 M

MARKET CAPITALIZATION $52.5 M

ENTERPRISE VALUE $53.9 M

FISCAL YEAR END 9/30
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BALANCE 
SHEET 
HIGHLIGHTS

CASH & CASH EQUIVALENTS $3.7 M

TOTAL ASSETS $39.6 M

TOTAL LIABILITIES $5.2 M

SHAREHOLDER EQUITY $34.4 M

2019 2020

REVENUE $10.0 M $40.0

EBITDA $2.0 M $8.0

CONSLIDATED 
PRO FORMA



13

I N V E S T M E N T  H I G H L I G H T S

Stem Holdings completed three core 
initiatives in the last 90 days:

1. Executed final agreements to fully acquire TJ's Gardens, a leading cannabis 
brand with vertically integrated operations in Oregon in a stock transaction 
valued at $12.5 million. We are enhancing our cultivation capabilities for both 
TJ's Gardens and our Yerba Buena brand with our living-soil techniques.

2. Signed a partnership agreement with Apex Global Products to license three 
Apex brands: Magnum®, Hi-Tec®, and Everyday California® for the launch of 
a new line-up of CBD-based products.

3. Announced the launch of Stem Medical Holdings, to be led by Dr. Drore Eisen, 
a prominent dermatologist, and medical professional.
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I N V E S T M E N T  H I G H L I G H T S

• In addition, during this fiscal year Stem Holdings achieved its first harvest 
and revenue at three new company facilities: two in Oregon (Mulino and 
Springfield respectively featuring both greenhouse and indoor cultivation 
facilities), and one in Nevada, adding to our production of high-demand 
cultivars and expanding our brand franchises 

• Stem is poised to begin production at two facilities in FY20: one opening in 
California - a new market for Stem - with both processing and indoor 
cultivation; the second in Jacksonville, OR, extending our penetration in the 
state.

• We are extending our reach into Northern California with the execution just 
over 60 days ago of an LOI to acquire Seven Leaf Ventures which will be 
accretive immediately. The dispensary is expected to generate nearly $8MM 
FY19 in revenue.

• We have added to our advisory board Dennis Suskind, formerly of Goldman 
Sachs, and appointed Ellen Deutsch as EVP/Chief Operating Officer, who is 
a 20+ year veteran of Hain Celestial.
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CY19 CALENDAR YEAR 
HIGHLIGHTS

2 0 1 9

Q2
2 0 1 9

Q3
2 0 1 9

Q4

• San Diego, California Facility 
Construction Begins

• Licensing Agreement With Gron
Chocolate And Confections For 
Nevada Market

• Awarded Cannabis Cultivation 
Research License In St. Vincent and 
Grenadines

• Oklahoma Retail Store Opens 

• Travis X James, & Yerba Buena 
Brand Launch in Oklahoma

• First Harvested at Mulino Facility

• First Planting at 42nd Street Facility

• Acquired Yerba Buena

• Acquired TJ’s Gardens

• Launched Willies Reserve in Oregon

• Launched Stem Medical Holdings, led 
by Dr. Drore Eisen

• Signed Apex Brand Licensing 
Agreement

• Appointed Ellen Deutsch as EVP/Chief 
Operating Officer

• Nevada Travis X James Brand Launched

• Nevada Cannavore Brand Launched 
Classic Chocolate Chip & Double Dark 
Chocolate Cookies 

• CBD Harvested at Mulino

• Oregon Extract Lab And Commercial 
Kitchen Retro Fit Complete

• Oregon Wholesale Facility Opens
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I N V E S T M E N T  H I G H L I G H T S

$40 Million in Annual Revenue and GROWING

• We are projecting topline revenue in excess of $40 million 
during the next twelve months.

• Stem is experiencing growth across its revenue producing 
lines of operations.

• Going forward we expect to undergo continued growth, 
both organically and via potential acquisitions.

• LV will close in FY/20 Q1 and is expected to immediately 
be accretive to revenue, gross margin and earnings.

• On-trend with living soil and solvent-less extraction 
production capabilities.



17

U N I Q U E  C O M P E T I T I V E  
A D VA N TA G E

• Stem is as a unique and diversified investment 
opportunity within the cannabis and CBD hemp  
space.

• We possess the rare advantage of owning the 
real estate used in the growing and cultivation 
process as well as brand assets.

• These assets not only strengthen the value of 
our strategic holdings, but also allows us to 
increase efficiencies as a vertically integrated 
cannabis company.
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CULTIVATION & PROCESSING FACILITIES
Our unique indoor and outdoor cultivation locations are strategically scouted, assessed, and secured by our 
expert team. These locations feature world-class commercial kitchens and state-of-the-art extraction labs.

( U N D E R  C O N S T R U C T I O N )

L O C A T I O N   J A C K S O N V I L L E ,  O R
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I N T E L L E C T U A L  P R O P E R T Y

• Stem owns its own IP for processing and 
branding. Stem has two proprietary initiatives 
ongoing with Cornell University as well as 
private R&D scientific collaborations.

• Stem leverages a renowned executive team and 
advisory board with extensive backgrounds in 
monetizing and defending intellectual property.

• This provides both a strong competitive 
advantage and potential licensing opportunities 
in the future.
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B R A N D S  T H AT  B E N E F I T  W E L L - B E I N G
* N E W  F O R  2 0 2 0

CANNABIS/THC
CANNABIS

/CBD EDIBLES
CBD TOPICALS+ DISPENSARIES* DISTRIBUTION

STEM 

OWNED

TJ’S ON POWELL

TJ’S ON WILLAMETTE

TJ’S PROVISIONS

STEM OKLAHOMA

FOOTHILLS HEALTH
(7LV ACQUISITION)

UNDER 

LICENSE

* I N  A D D I T I O N  T O  O U R  O W N  O U R  B R A N D S  S E L L  A T  O V E R  1 0 0 +  D I S P E N S A R I E S   
WILLIE’S RESERVE LICENSED BY GCH INC.  I  GRON LICENSED BY  GRON CHOCOLATE, LLC  I  MAGNUM, HI-TEC, & EVERYDAY CALIFORNIA LICENSED BY APEX GLOBAL BRANDS

*

*

*

*

*
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K E Y B R A N D  P O S I T I O N I N G  S U P P O R T

FIRST TIME 

CANNABIS 

CUSTOMERS

First-time cannabis consumers grew by 140% thanks to adult use legalization. Baby 
Boomers were one of the fastest growing segments, increasing by 25% over the past year. 

FEMALE 

CANNABIS

CUSTOMERS

Female consumers nearly doubled in 2018. Women are now 38% of consumers using CBD. 
Yerba Buena has a strong female appeal as do our Gron Edibles and TJ’s Garden’s Tinctures 
which are more highly consumed by women.

CBD 

CONSUMERS

CBD consumers nearly doubled in 2018, growing from 2.6% in 2017 to 4.8% in 2018. The 
CBD market is expected to reach $22B by 2022. A strong Baby Boomers and female base 
is perfect for Dose-ology, now part of Stem Medical Holdings. Interest in CBD remains 
strong.

Wellness

Overall, 71% of surveyed consumers using CBD reduced (53%) or stopped (18%) their over-
the-counter (OTC) pain treatment, and 60% have reduced (52%) or stopped (7%) their 
alcohol consumption. All of our brands focus on wellness and our FY20 launches will serve 
this market.

S O U R C E :  E A Z E  S T A T E  O F  C A N N A B I S  R E P O R T  2 0 1 8

A L L

B R A N D S
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TJ’S IS ONE OF THE MOST 
AWARDED CANNABIS BRANDS 

IN THE NORTHWEST 
UNITED STATES

The TJ’s Brand 
CONSIST OF THE FOLLOWING:

TJ’S GARDENS

A best-selling premium priced 
indoor and outdoor cannabis 

cultivation brand.

TJ’S RETAIL

TJ’s flagship marijuana 
dispensaries are spaces uniquely 

designed to offer an inviting 
environment for first-time

customers or long-time 
cannabis aficionados.

C A N N A B I S / T H C
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TJ’S GROW TEAM
Advantages

• TJ’s has two master growers, with years of 
experience in both fully organic  soil and 
hydroponic grows.

• TJ’s has a proven team in place with trained staff  
to manage several grows.

• TJ’s has years of award winning products  
ranging from standard and proprietary strains.

• TJ’s has developed methodology that allows 
us to grow top shelf marijuana on a  
commercial production level.

T J ’s GAR D E NS AWAR D S

• Winner of High Times Best Tasting 
Bud 2 years in a row

• 1st Place & Peoples Choice Winner 
Of High Times Cannabis Cup

• Dope Cup Judges Choice Winner

• Oregon Budfest Best CBD Flower

C A N N A B I S / T H C 23
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Yerba Buena is a Clean Green Certified™ 
and Certified Kind™ Cannabis grower 
dedicated to growing conscientiously 

and organically.

Yerba Buena’s award-winning Oregon  
and California products consist of 

organically-grown cannabis flower that 
produces consistently clean & effective

cannabis.

Y E R B A  B U E N A  A W A R D S

• Winner MG Magazine 50 Best 
Companies to Work for in Cannabis

• Yerba Buena Entrepreneur 
Magazine 100 Best Cannabis 
Companies

• Yerba Buena 100 Best Companies 
to Work for in Oregon

C A N N A B I S / T H C

YERBA BUENA
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Travis x James™ is a high-end flower and pre-roll 
brand positioned to appeal to the Las Vegas cannabis 
market and millennial consumers in multiple states.

TRAVIS X JAMES™
Cannabis Products

C A N N A B I S / T H C

The legend of Willie Nelson’s stash lives on in  WILLIE’S 
RESERVE™, a trailblazing line of marijuana products 

that celebrate  Willie’s love of cannabis and the culture  
surrounding it.

WILLIE’S RESERVE™
Legendary Cannabis
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brand  
ology  

being sold  
traditional 

C A N N A B I S  E D I B L E S

Cannavore™ was recognized for the  brand’s identity 
and package design by High Times Magazine in their 

article “21  Cannabis Brand To Watch.”

CANNAVORE™
Edibles Products

Grön is a top-selling edibles brand known for high-
quality consumer packaged cannabis products. Stem’s 

agreement will enable Stem to supply the popular Grön
gummy line to the Nevada market.

GRÖN ™
Edibles Products
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Dose-ology™ is a CBD hemp brand  utilizing 
full-spectrum oils. Dose-ology  is well positioned to 

reach a large  audience, with products being sold 
online, in dispensaries and at traditional retail stores.

DOSE-OLOGY™
Hemp Products

H E M P  C B D
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STEM OKLAHOMA CITY
Retail Dispensary

L OCATION EUGENE, OR

SQUARE FOO TA GE 1, 500 S Q F E E T

TJ’S PROVISIONS
Retail Dispensary

1 9 1 0  E M P I R E  P A R K  D R I V E

28

2 9 0 1  N W   6 3 R D
L OCATION OKL AHOMA CITY, OK

SQU ARE FOO TA GE 3, 000 S Q F E E T

D I S P E N S A R I E S
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L OCATION EUGENE, ORE GON

SQUARE FOO TA GE 4,600 S Q F E E T

TJ’S ON WILLAMETTE 
Retail Dispensary

10 2 7  WILLAMETTE ST

L OCATION PORTLAND, ORE GON

SQUARE FOO TA GE 1, 400 S Q F E E T

TJ’S ON POWELL
Retail Dispensary

7 8 2 7  POW ELL BLVD

29D I S P E N S A R I E S
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D I S P E N S A R I E S

FOOTHILLS HEALTH & 
WELLNESS
Retail Dispensary

7LV operates retail dispensary assets in the  
Sacramento, California area. 

These Assets generated US $5.6 million in 
revenue, US $1.8 million in gross margin in 
2018 and is expected to generate US $8.0 
million in revenue US $2.2 million in gross 
margin in in 2019.

L OCATION S H I N G L E  S P R I N G S ,  C A

PATIENT COUNT 1 0 , 0 0 0

LICENSES M E D I C A L  &  R E C
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31

US HEMP LICENSES

Our first cultivation is now being 
manufactured into our high-quality 

tinctures.
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ST. VINCENT & THE GRENADINES
HEMP PROJECT

We have built relationships with local cultivators, and 
will be collaborating with them to produce on about 
10 acres of land. The plants grown on this land will be 
extracted in our EUGMP processing facility, and then 
it will be distributed to our partners in Europe, 
Canada, and South America.

This project will allow Stem Holdings to be a major force 
in the global cannabis community for years to come, by 
allowing Stem to distribute its products worldwide.



INVESTOR DECK

The Forrest Initiative is a program 
that has been  offering any child in 
need of no-cost cannabis therapy  

in the Pacific Northwest since 
2014. We have provided children 

with life saving medicinal cannabis 
in a  way that does not create an 

undue financial burden on  
existing struggling families.

THE FORREST
Initiative

33C O R P O R A T E  R E S P O N S I B I L I T Y
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INVESTMENT  
SUMMARY

VERTICALLY INTEGRATED 
CANNABIS COMPANY FROM 
SOIL TO SALE

THC AND CBD PLATFORMS

EXPERIENCED MANAGEMENT  
TEAM AND OPERATORS

PORTFOLIO OF 
PREMIUM BRANDS

MULTI-STATE OPERATOR
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PROFESSIONALS

LEGAL
DENTONS CANADA, LLP
77 KING STREET WEST, SUITE 400 ,
TORONTO- DOMINION CENTRE 
TORONTO, ON M 5 K 0 A 1 CANADA

403.268.7030

A N D R E A S . K L O P P E N B O R G @ DENTONS.C OM

INVESTOR RELATIONS
ICR, LLC
685 3RD AVE 2ND FLOOR, 
NEW YORK, NY 10017
646.277.1254

J O H N . M I L L S @ ICRINC.C OM

AUDIT
MARCUM LLP
750 THIRD AVENUE
NEW YORK, NY 10017

212.485.5576

JANET.LEVY@ M A R C U M L L P .C OM



RISK FACTORS
There are a number of risk factors that could cause future results to differ materially from those described herein. The risks and uncertainties described herein are not the only ones the Company faces. Additional 
risks  and uncertainties, including those that the Company does not know about now or that it currently deems immaterial, may also adversely affect the Company’s business. If any of the following risks actually 
occur, the  Company’s business may be harmed and its financial condition and results of operations may suffer significantly.
Investing in the Company’s special warrants (and the securities issuable thereunder) involves significant risks. Prior to making an investment decision, a prospective purchaser of special warrants should carefully 
consider  the risk factors described below before making a decision as to whether to subscribe for special warrants. Such information is not purported to be exhaustive. Additional risks and uncertainties, including those 
that the  Company does not know about now or that it currently deems immaterial, may also adversely affect the Company’s business. If any of the following risks actually occur, the Company’s business may be 
harmed and its  financial condition and results of operations may suffer significantly.
Under the Federal Controlled Substances Act of 1970 (the “Federal CSA”), marijuana is classified as a Schedule I drug. Even in those states in which the use of marijuana has been legalized, its production, manufacture,  
processing, possession, distribution, sale and use remains a federal crime. Since U.S. federal law criminalizing marijuana pre-empts state laws that legalize it, strict enforcement of federal law regarding marijuana would  
result in the Company’s inability to proceed with its business plan.
Currently, there are 33 states in the United States plus the District of Columbia that have laws and/or regulations that recognize, in one form or another, legitimate medical uses for marijuana, and ten plus the District  
of Columbia that recognize the legitimate recreational use of consumer use of marijuana. The Company currently operates in several states in the United States and may expand its business to other states and other  
jurisdictions. Although the Company believes its business activities are compliant with applicable state and local law, strict compliance with state and local laws with respect to marijuana may neither absolve the 
Company  of liability under United States federal law, nor may it provide a defense to any federal proceeding which may be brought against the Company. Any such proceedings brought against the Company may 
adversely affect  the Company’s operations and financial performance.
Although federally illegal, the U.S. federal government’s approach to enforcement of such laws has at least until recently trended toward non-enforcement. On August 29, 2013, the U.S. Department of Justice (“DOJ”),  
issued a memorandum known as the “Cole Memorandum” to all U.S. Attorneys’ offices (federal prosecutors). The Cole Memorandum generally directed U.S. Attorneys not to prioritize the enforcement of federal  
marijuana laws against individuals and businesses that rigorously comply with state regulatory provisions in states with strictly regulated medical or recreational cannabis programs. While not legally binding, and merely  
prosecutorial guidance, the Cole Memorandum laid a framework for managing the tension between state and federal laws concerning state regulated marijuana businesses.
However, on January 4, 2018 the Cole Memorandum was revoked by Attorney General Jeff Sessions. While this did not create a change in federal law, as the Cole Memorandum was not itself law, the revocation  
removed the DOJ’s guidance to U.S. Attorneys that state-regulated cannabis industries substantively in compliance with the Cole Memorandum’s guidelines should not be a prosecutorial priority.
In addition to his revocation of the Cole Memorandum, A.G. Sessions also issued a one-page memorandum known as the “Sessions Memorandum”. The Sessions Memorandum confirmed the rescission of the Cole  
Memorandum and explained the rationale of the DOJ in doing so: the Cole Memorandum, according to the Sessions Memorandum, was “unnecessary” due to existing general enforcement guidance adopted in the  
1980s, as set forth in the U.S. Attorney’s Manual (the “USAM”). The USAM enforcement priorities, like those of the Cole Memorandum, are also based on the federal government’s limited resources, and include “law  
enforcement priorities set by the Attorney General,” the “seriousness” of the alleged crimes, the deterrent effect of criminal prosecution” and “the cumulative impact of particular crimes on the community.”
While the Sessions Memorandum emphasizes that marijuana is a Schedule I controlled substance, and reiterates the statutory view that cannabis is a “dangerous drug and that marijuana activity is a serious crime”,  
it is unclear what prosecutorial effects will be created by the rescission of the Cole Memorandum. Accordingly, the Company cannot provide any assurance that the DOJ will not initiate the enforcement of federal  
law regarding the production, manufacture, processing, possession, distribution, sale and use of marijuana. Regardless, marijuana remains a Schedule I controlled substance at the federal level, and neither the Cole
Memorandum nor its rescission has altered that fact. The federal government of the United States has always reserved the right to enforce federal law in regard to the sale and disbursement of medical or 
recreational  marijuana, even if state law sanctioned such sale and disbursement.
The activities of the Company are subject to regulation by governmental authorities. The Company’s business objectives are contingent upon, in part, compliance with regulatory requirements enacted by these  
governmental authorities and obtaining all regulatory approvals, where necessary, for the sale of its products in each jurisdiction in which it operates. Any delays in obtaining, or failure to obtain regulatory approvals 
would  significantly delay the development of markets and products and could have a material adverse effect on the business, results of operations and financial condition of the Company. Furthermore, although the 
operations  of the Company are currently carried out in accordance with all applicable rules and regulations, no assurance can be given that new rules and regulations will not be enacted or that existing rules and 
regulations will not  be applied in a manner which could limit or curtail the Company’s ability to import, distribute or, in the future, produce marijuana. Amendments to current laws and regulations governing the 
importation, distribution,  transportation and/or production of marijuana, or more stringent implementation thereof could have a substantial adverse impact on the Company.
Local, state and federal laws and enforcement policies concerning marijuana-related conduct are changing rapidly and will continue to do so for the foreseeable future. Changes in applicable law are unpredictable and  
could have a material adverse effect on the Company’s business.
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The Company is subject to a variety of laws and regulations 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), and any related or similar rules, regulations or guidelines, issued, administered or enforced by governmental authorities in the United States.
In February 2014, the Treasury’s Financial Crimes Enforcement Network (“FCEN”) issued a memorandum (the “FCEN Memo”) providing instructions to banks seeking to provide services to cannabis-related  
businesses. The FCEN Memo states that in some circumstances, it is permissible for banks to provide services to cannabis-related businesses without risking prosecution for violation of federal money laundering laws. 
It  refers to supplementary guidance that Deputy Attorney General Cole issued to federal prosecutors relating to the prosecution of 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 FCEN Memo.
In the event that any of the Company’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 Company to declare or pay dividends or effect other distributions.
For the reasons set forth above, the Company’s existing operations in the United States, and any future operations, may become the subject of heightened scrutiny by regulators, stock exchanges and other authorities 
in  Canada. As a result, the Company may be subject to significant direct and indirect interaction with public officials.
Given the heightened risk profile associated with cannabis in the United States, Canadian Depository for Securities (“CDS”) may implement procedures or protocols that would prohibit or significantly curtail the ability  
of CDS to settle trades for cannabis companies that have cannabis businesses or assets in the United States. On February 8, 2018, following discussions with the Canadian Securities Administrators and recognized  
Canadian securities exchanges, the TMX Group announced the signing of a Memorandum of Understanding (“TMX MOU”) with Aequitas NEO Exchange Inc., the CSE, the Toronto Stock Exchange, and the TSX  
Venture Exchange. The TMX MOU outlines the parties’ understanding of Canada’s regulatory framework applicable to the rules, procedures, and regulatory oversight of the exchanges and CDS as it relates to issuers  
with cannabis-related activities in the United States. The TMX MOU confirms, with respect to the clearing of listed securities, that CDS relies on the exchanges to review the conduct of listed issuers. As a result, there 
is  no CDS ban on the clearing of securities of issuers with cannabis-related activities in the United States. However, there can be no guarantee that this approach to regulation 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 common shares to make and settle trades. In particular, the common shares would become highly illiquid as until an alternative 
was  implemented, investors would have no ability to effect a trade of the common shares through the facilities of a stock exchange.



RIGHTS OF ACTION FOR DAMAGES OR RESCISSION
Securities legislation in certain of the provinces of Canada provides purchasers with rights of rescission or damages, or both, where an offering memorandum or any amendment to it contains a misrepresentation. A  
“misrepresentation” is an untrue statement of a material fact or an omission to state a material fact that is required to be stated or that is necessary to make any statement not misleading or false in the light of the  
circumstances in which it was made.
These remedies, or notice with respect thereto, must be exercised or delivered by the purchaser within the time limits prescribed and are subject to the defences contained in the applicable securities legislation. The  
following summaries are subject to the express provisions of the applicable securities legislation, regulations and rules, and reference is made thereto for the complete text of such provisions. Such provisions may contain  
limitations and statutory defences not described herein on which Stem and other applicable parties may rely. Purchasers should refer to the applicable provisions of the securities legislation of their province for the  
particulars of these rights or consult with a legal adviser.
The following rights are in addition to and without derogation from any other right or remedy which purchasers may have at law and are intended to correspond to the provisions of the relevant securities laws and are  
subject to the defences contained therein. The following summaries are subject to the express provisions of the applicable securities statutes and instruments in the below-referenced provinces and the regulations, 
rules  and policy statements thereunder and reference is made thereto for the complete text of such provisions.

ONTARIO INVESTORS
Under Ontario securities legislation, certain purchasers who purchase securities offered by an offering memorandum during the period of distribution will have a statutory right of action for damages, or while still the  
owner of the securities, for rescission against the issuer or any selling security holder if the offering memorandum contains a misrepresentation without regard to whether the purchasers relied on the misrepresentation.  
The right of action for damages is exercisable not later than the earlier of 180 days from the date the purchaser first had knowledge of the facts giving rise to the cause of action and three years from the date on which  
payment is made for the securities. The right of action for rescission is exercisable not later than 180 days from the date on which payment is made for the securities. If a purchaser elects to exercise the right of action for  
rescission, the purchaser will have no right of action for damages against the issuer or any selling security holder. In no case will the amount recoverable in any action exceed the price at which the securities were offered  
to the purchaser and if the purchaser is shown to have purchased the securities with knowledge of the misrepresentation, the issuer and any selling security holder will have no liability. In the case of an action for damages,  
the issuer and any selling security holder will not be liable for all or any portion of the damages that are proven to not represent the depreciation in value of the securities as a result of the misrepresentation relied upon.
These rights are not available for a purchaser that is (a) a Canadian financial institution or a Schedule III Bank (each as defined in National Instrument 45-106 – Prospectus Exemptions), (b) the Business Development
Bank of Canada incorporated under the Business Development Bank of Canada Act (Canada), or (c) a subsidiary of any person referred to in paragraphs (a) and (b), if the person owns all of the voting securities of the
subsidiary, except the voting securities required by law to be owned by directors of that subsidiary.
These rights are in addition to, and without derogation from, any other rights or remedies available at law to an Ontario purchaser. The foregoing is a summary of the rights available to an Ontario purchaser. Not all  
defences upon which an issuer, selling security holder or others may rely are described herein. Ontario purchasers should refer to the complete text of the relevant statutory provisions
Alberta and British Columbia
By purchasing securities of the company, purchasers in Alberta and British Columbia are not entitled to the statutory rights described above. In consideration of their purchase of the securities and upon accepting a  
purchase confirmation in respect thereof, these purchasers are hereby granted a contractual right of action for damages or rescission that is substantially the same as the statutory right of action provided to residents of  
Ontario who purchase securities.

SASKATCHEWAN INVESTORS
Under Saskatchewan securities legislation, certain purchasers who purchase securities offered by an offering memorandum during the period of distribution will have a statutory right of action for damages against the  
issuer, every director and promoter of the issuer or any selling security holder as of the date of the offering memorandum, every person or company whose consent has been filed under the offering memorandum, 
every  person or company that signed the offering memorandum or the amendment to the offering memorandum and every person or company who sells the securities on behalf of the issuer or selling security holder
under

38



39

the offering memorandum, or while still the owner of the securities, for rescission against the issuer or selling security holder if the offering memorandum contains a misrepresentation without regard to whether the  
purchasers relied on the misrepresentation. The right of action for damages is exercisable not later than the earlier of one year from the date the purchaser first had knowledge of the facts giving rise to the cause of action  
and six years from the date on which payment is made for the securities. The right of action for rescission is exercisable not later than 180 days from the date on which payment is made for the securities. If a purchaser  
elects to exercise the right of action for rescission, the purchaser will have no right of action for damages against the issuer or the others listed above. In no case will the amount recoverable in any action exceed the price  
at which the securities were offered to the purchaser and if the purchaser is shown to have purchased the securities with knowledge of the misrepresentation, the issuer and the others listed above will have no liability. In  
the case of an action for damages, the issuer and the others listed above will not be liable for all or any portion of the damages that are proven to not represent the depreciation in value of the securities as a result of the  
misrepresentation relied upon.
Other defences in Saskatchewan legislation include that no person or company, other than the issuer, will be liable if the person or company proves that (a) the offering memorandum or any amendment to it was sent  
or delivered without the person’s or company’s knowledge or consent and that, on becoming aware of it being sent or delivered, that person or company immediately gave reasonable general notice that it was so sent
or
delivered, or (b) with respect to any part of the offering memorandum or any amendment to it purporting to be made on the authority of an expert, or purporting to be a copy of, or an extract from, a report, an opinion or  
a statement of an expert, that person or company had no reasonable grounds to believe and did not believe that there had been a misrepresentation, the part of the offering memorandum or any amendment to it did not  
fairly represent the report, opinion or statement of the expert.
No person or company, other than the issuer, is liable for any part of the offering memorandum or the amendment to the offering memorandum not purporting to be made on the authority of an expert and not  
purporting to be a copy of or an extract from a report, opinion or statement of an expert, unless the person or company (a) failed to conduct a reasonable investigation sufficient to provide reasonable grounds for a belief  
that there had been no misrepresentation, or (b) believed there had been a misrepresentation.
Similar rights of action for damages and rescission are provided in Saskatchewan legislation in respect of a misrepresentation in advertising and sales literature disseminated in connection with an offering of securities.
Saskatchewan legislation also provides that where an individual makes a verbal statement to a prospective purchaser that contains a misrepresentation relating to the security purchased and the verbal statement is made  
either before or contemporaneously with the purchase of the security, the purchaser has, without regard to whether the purchaser relied on the misrepresentation, a right of action for damages against the individual who  
made the verbal statement.
In addition, Saskatchewan legislation provides a purchaser with the right to void the purchase agreement and to recover all money and other consideration paid by the purchaser for the securities if the securities are 
sold  by a vendor who is trading in Saskatchewan in contravention of Saskatchewan securities legislation, regulations or a decision of the Financial and Consumer Affairs Authority of Saskatchewan.
The Saskatchewan legislation also provides a right of action for rescission or damages to a purchaser of securities to whom an offering memorandum or any amendment to it was not sent or delivered prior to or at the  
same time as the purchaser enters into an agreement to purchase the securities, as required by the Saskatchewan legislation.
A purchaser who receives an amended offering memorandum has the right to withdraw from the agreement to purchase the securities by delivering a notice to the issuer or selling security holder within two business 
days  of receiving the amended offering memorandum.
These rights are in addition to, and without derogation from, any other rights or remedies available at law to a Saskatchewan purchaser. The foregoing is a summary of the rights available to a Saskatchewan purchaser. Not  
all defences upon which an issuer or others may rely are described herein. Saskatchewan purchasers should refer to the complete text of the relevant statutory provisions.
Manitoba Investors
If an offering memorandum or any amendment thereto, sent or delivered to a purchaser contains a misrepresentation, the purchaser who purchases the security is deemed to have relied on the misrepresentation if it was  
a misrepresentation at the time of the purchase and has a statutory right of action for damages against the issuer, every director of the issuer at the date of the offering memorandum, and every person or company who  
signed the offering memorandum. Alternatively, the purchaser may elect to exercise a statutory right of rescission against the issuer, in which case the purchaser will have no right of action for damages against any of the  
aforementioned persons.
Unless otherwise provided under applicable securities legislation, no action shall be commenced to enforce any of the foregoing rights more than: (a) in the case of an action for rescission, 180 days from the date of the  
transaction that gave rise to the cause of action, or (b) in the case of an action for damages, the earlier of (i) 180 days after the purchaser first had knowledge of the facts giving rise to the cause of action, or (ii) two 
years  after the date of the transaction that gave rise to the cause of action.
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A purchaser to whom the offering memorandum is required to be sent may rescind the contract to purchase the securities by sending a written notice of rescission to the issuer not later than midnight on the second 
day,  excluding Saturdays, Sunday and holidays, after the purchaser signs the agreement to purchase the securities.
Securities legislation in Manitoba provides a number of limitations and defences to such actions, including:
a) in an action for rescission or damages, no person or company will be liable if it proves that the purchaser purchased the securities with knowledge of the misrepresentation;
b)in an action for damages, no person or company will be liable for all or any portion of the damages that it proves do not represent the depreciation in value of the securities as a result of the misrepresentation relied  
upon; and
c) in no case will the amount recoverable under the right of action described above exceed the price at which the securities were offered under the offering memorandum.

NEW BRUNSWICK INVESTORS
Under New Brunswick securities legislation, certain purchasers who purchase securities offered by an offering memorandum during the period of distribution will have a statutory right of action for damages, or while  
still the owner of the securities, for rescission against the issuer and any selling security holder in the event that the offering memorandum, or a document incorporated by reference in or deemed incorporated into
the
offering memorandum, contains a misrepresentation without regard to whether the purchasers relied on the misrepresentation. The right of action for damages is exercisable not later than the earlier of one year from the  
date the purchaser first had knowledge of the facts giving rise to the cause of action and six years from the date on which payment is made for the securities. The right of action for rescission is exercisable not later than  
180 days from the date on which payment is made for the securities. If a purchaser elects to exercise the right of action for rescission, the purchaser will have no right of action for damages against the issuer or any selling  
security holder. In no case will the amount recoverable in any action exceed the price at which the securities were offered to the purchaser and if the purchaser is shown to have purchased the securities with knowledge of  
the misrepresentation, the issuer and any selling security holder will have no liability. In the case of an action for damages, the issuer and any selling security holder will not be liable for all or any portion of the damages 
that  are proven to not represent the depreciation in value of the securities as a result of the misrepresentation relied upon.
These rights are in addition to, and without derogation from, any other rights or remedies available at law to a New Brunswick purchaser. The foregoing is a summary of the rights available to a New Brunswick purchaser.  
Not all defences upon which an issuer, selling security holder or others may rely are described herein. New Brunswick purchasers should refer to the complete text of the relevant statutory provisions.

NOVA SCOTIA INVESTORS
Under Nova Scotia securities legislation, certain purchasers who purchase securities offered by an offering memorandum during the period of distribution will have a statutory right of action for damages against the  
issuer or other seller and the directors of the issuer as of the date the offering memorandum, or while still the owner of the securities, for rescission against the issuer or other seller if the offering memorandum, or a  
document incorporated by reference in or deemed incorporated into the offering memorandum, contains a misrepresentation without regard to whether the purchasers relied on the misrepresentation. The right of  
action for damages or rescission is exercisable not later than 120 days from the date on which payment is made for the securities or after the date on which the initial payment for the securities was made where 
payments  subsequent to the initial payment are made pursuant to a contractual commitment assumed prior to, or concurrently with, the initial payment. If a purchaser elects to exercise the right of action for rescission, 
the  purchaser will have no right of action for damages against the issuer or other seller or the directors of the issuer. In no case will the amount recoverable in any action exceed the price at which the securities were 
offered  to the purchaser and if the purchaser is shown to have purchased the securities with knowledge of the misrepresentation, the issuer or other seller and the directors of the issuer will have no liability. In the case of
an
action for damages, the issuer or other seller and the directors of the issuer will not be liable for all or any portion of the damages that are proven to not represent the depreciation in value of the securities as a result of 
the  misrepresentation relied upon.
In addition, a person or company, other than the issuer, is not liable with respect to any part of the offering memorandum or any amendment to the offering memorandum not purporting (a) to be made on the
authority of an expert or (b) to be a copy of, or an extract from, a report, opinion or statement of an expert, unless the person or company (i) failed to conduct a reasonable investigation to provide reasonable grounds
for a belief that there had been no misrepresentation or (ii) believed that there had been a misrepresentation.
A person or company, other than the issuer, will not be liable if that person or company proves that (a) the offering memorandum or any amendment to the offering memorandum was sent or delivered to the  
purchaser without the person’s or company’s knowledge or consent and that, on becoming aware of its delivery, the person or company gave reasonable general notice that it was delivered without the person’s or  
company’s knowledge or consent, (b) after delivery of the offering memorandum or any amendment to the offering memorandum and before the purchase of the securities by the purchaser, on becoming aware of
any
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misrepresentation in the offering memorandum or any amendment to the offering memorandum, the person or company withdrew the person’s or company’s consent to the offering memorandum or any amendment  
to the offering memorandum, and gave reasonable general notice of the withdrawal and the reason for it, or (c) with respect to any part of the offering memorandum or any amendment to the offering memorandum
purporting (i) to be made on the authority of an expert, or (ii) to be a copy of, or an extract from, a report, an opinion or a statement of an expert, the person or company had no reasonable grounds to believe and did
not believe that (A) there had been a misrepresentation, or (B) the relevant part of the offering memorandum or any amendment to the offering memorandum did not fairly represent the report, opinion or statement of
the expert, or was not a fair copy of, or an extract from, the report, opinion or statement of the expert.
These rights are in addition to, and without derogation from, any other rights or remedies available at law to a Nova Scotia purchaser. The foregoing is a summary of the rights available to a Nova Scotia purchaser. Not all  
defences upon which an issuer or other seller or others may rely are described herein. Nova Scotia purchasers should refer to the complete text of the relevant statutory provisions.

PRINCE EDWARD ISLAND INVESTORS
If an offering memorandum, together with any amendment thereto, is delivered to a purchaser and the offering memorandum, or any amendment thereto, contains a misrepresentation, a purchaser has, without regard to  
whether the purchaser relied on the misrepresentation, a statutory right of action for damages against (a) the issuer, (b) subject to certain additional defences, against every director of the issuer at the date of the 
offering  memorandum and (c) every person or company who signed the offering memorandum, but may elect to exercise the right of rescission against the issuer (in which case the purchaser shall have no right of action 
for  damages against the aforementioned persons or company).
No action shall be commenced to enforce the right of action discussed above more than: (a) in the case of an action for rescission, 180 days after the date of the transaction that gave rise to the cause of action; or (b)
in the case of any action for damages, the earlier of: (i) 180 days after the purchaser first had knowledge of the facts giving rise to the cause of action; or (ii) three years after the date of the transaction that gave rise to
the cause of action.
Securities legislation in Prince Edward Island provides a number of limitations and defences to such actions, including:
a) no person or company will be liable if it proves that the purchaser purchased the securities with knowledge of the misrepresentation;
b) in an action for damages, the defendant is not liable for all or any portion of the damages that it proves does not represent the depreciation in value of the securities as a result of the misrepresentation relied upon; and
c) in no case shall the amount recoverable under the right of action described herein exceed the price at which the securities were offered under the offering memorandum, or any amendment thereto.

NEWFOUNDLAND AND LABRADOR PURCHASERS
If an offering memorandum, together with any amendment thereto, contains a misrepresentation, a purchaser has, without regard to whether the purchaser relied on the misrepresentation, a statutory right of action for
damages against (a) the issuer, (b) subject to certain additional defences, against every director of the issuer at the date of the offering memorandum and (c) every person who signed the offering memorandum, but
may elect to exercise the right of rescission against the issuer (in which case the purchaser shall have no right of action for damages against the aforementioned persons).
No action shall be commenced to enforce the right of action discussed above more than: (a) in the case of an action for rescission, 180 days after the date of the transaction that gave rise to the cause of action; or (b)
in the case of any action for damages, the earlier of: (i) 180 days after the purchaser first had knowledge of the facts giving rise to the cause of action; or (ii) three years after the date of the transaction that gave rise to
the cause of action. Securities legislation in Newfoundland and Labrador provides a number of limitations and defences to such actions, including:
a) no person will be liable if it proves that the purchaser purchased the securities with knowledge of the misrepresentation;
b) in an action for damages, the defendant is not liable for all or any portion of the damages that it proves does not represent the depreciation in value of the securities as a result of the misrepresentation relied upon; and
c) in no case shall the amount recoverable under the right of action described herein exceed the price at which the securities were offered under the offering memorandum, or any amendment thereto.


