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DISCLAIMER

IMPORTANT: INVESTING IN A SPIRIT LEAF FRANCHISE IS SPECULATIVE.

AS OF THE DATE OF THE DISCLOSURE DOCUMENT, IT IS NOT LEGAL IN CANADA TO OPERATE A DISPENSARY WHICH OFFERS CANNABIS PRODUCTS (RECREATIONAL OR MEDICINAL)
FOR SALE. THE FEDERAL GOVERNMENT OF CANADA HAS ANNOUNCED THAT THE SALE OF CANNABIS WILL BE LEGALIZED AND REGULATED AS OF JULY 1, 2018.

SPIRIT LEAF INC. WILLNOT PERMIT ANY OF ITS FRANCHISEES TO OPEN A SPIRIT LEAF FRANCHISED BUSINESS UNTIL SUCH TIME AS THE OPERATION OF THAT BUSINESS IS LEGAL WITHIN
THE PROVINCE WHERE SUCH BUSINESS IS PROPOSED TO BE OPERATED. THE PURPOSE OF PROVIDING YOU WITH THIS DISCLOSURE DOCUMENT AND ENTERING INTO A FRANCHISE
AGREEMENT WITH YOU IS TO DEVELOP A NETWORK OF SPIRT LEAF FRANCHISEES WHO ARE READY TO COMMENCE OPERATIONS IF AND WHEN IT IS LEGAL TO DO SO.

AS A RESULT, IN THE EVENT THAT THE REGULATORY FRAMEWORK IN YOUR PROVINCE PROHIBITS YOU FROM SELLING CANNABIS PRODUCTS AS OF JUNE 30, 2019, YOU WILL BE

REFUNDED 80% OF YOUR INITIAL FRANCHISE FEE AND YOUR FRANCHISE AGREEMENT WILL BE TERMINATED.

SINCE THE REGULATORY FRAMEWORK FOR OPERATING A CANNABIS DISPENSARY IN YOUR PROVINCE IS NOT YET KNOWN, AN INVESTMENT IN A SPIRIT LEAF BUSINESS IS
RISKY. THERE CAN BE NO ASSURANCE THAT YOU WILL BE GRANTED A LICENSE, REGISTRATION OR OTHER PERMISSION TO SELL CANNABIS PRODUCTS. SHOULD A REGULATORY

AUTHORITY NOT GRANT YOU AUTHORIZATION TO SELL CANNABIS PRODUCTS, YOU WILL BE UNABLE TO { RATE A SPIRIT LEAF BUSINESS.

THE ACTIVITIES OF ANY BUSINESS ENGAGING IN THE SALE OF CANNABIS PRODUCTS WILL BE SUBJECT T( BY GOVERNMENTAL AUTHORITIES. SPL3

INC. CANNOT PREDICT WHETHER YOU WILL BE PERMITTED TO SELL CANNABIS PRODUCTS, OR THE TIME Q IS FCURE ALL APPROPRIATH

REGULATORY APPROVALS FOR THE SALE OF CANNABIS PRODUCTS. ANY DELAYS IN OBTAINING, OR FAIL § OULD SIGNIFICA

DEVELOPMENT OF MARKETS AND PRODUCTS AND COULD HAVE A MATERIAL ADVERSE EFFECT ON THE SP RIRIT L . AND ITS

FRANCHISEES.

THE SPIRIT LEAF BUSINESS MODEL IS DEPENDENT ON FEDERAL AND PROVINCIAL LAWS PERTAINING TO T DUSTRY WHICH ARE NOT YE NUMBER Qi

FACTORS COULD SLOW OR HALT PROGRESS IN THIS AREA, NOR IS PROGRESS EVEN ASSURED. A VIOLAT BY ANY OF OUR FRANCHISEES

ENTIRE BUSINESS AND RESULT IN A MATERIAL ADVERSE EFFECT TO OUR AND YOUR OPERATIONS.

IN ADDITION, WE CANNOT PREDICT THE NATURE OF ANY FUTURE LAWS, REGULATIONS, INTERPRETATIONS OR APPLICATION3S BE ENACTED
IN THE FUTURE THAT WILL BE DIRECTLY APPLICABLE TO OUR AND YOUR BUSINESSES. TO THAT END, WE HAVE HIGHLIGHTED IN BOLD FO IN THIS

DISCLOSURE DOCUMENT WHICH ARE LIKELY TO BE SUBJECT TO CHANGE ONCE A REGULATORY FRAME N YOUR PROVINCE IS SETTLED™

YOU SHOULD ALSO BE AWARE THAT AS A DISTRIBUTOR OF CANNABIS PRODUCTS, YOU MAY FACE AN INHH RE TO PRODUCT LIABILITY CLAIMS SR
AND LITIGATION IF THE PRODUCTS WHICH YOU SELL ARE ALLEGED TO HAVE CAUSED LOSS, INJURY OR ILL] TIME WHETHER INSUR
BE AVAILABLE WHICH WILL COVER THE OPERATION OF YOUR SPIRIT LEAF BUSINESS AND ANY LIABILITIES -NOTED RISKS

ANY SUCH POLICIES.
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THE SPIRITLEAF BRAND

Spiritleaf values an inclusionary
approach to the recreational cannais
retail experience, while being a positive
addition to the local community: its
stores will offer knowledgeable staff
with extensive safety and product
training, a welcoming, safe and
comfortable environment and an
impressive selection of products.



We have created a modern retail
model that offers legitimacy,
reputability, professionalism and a
feeling of confidence, with over
200 locations across Canada |n
various stages of developmgntss




OUR VALUES

Culture

Our priority is to not only be accepted by the
cannabis community, but embraced by it. We view
our customers as guests, and our goal

is to exceed their expectations and make

every visit a memorable and informative

experience.

.
Integrity

We pride ourselves on hiring only passionate,
knowledgeable staff and offer an impressive
selection of quality products —some of which are
carried exclusively by us. Our standards are higher

than industry norms, so customers can have the

tmost confidence in our staff and product.

Experience

Cannabis has played a vital role in our

lives well before legalization. We've followed
cannabis trends and our brand is born out
of this passion with Spiritleaf, we will be

cannabis curators as well as educators.

Fun

Everything about the cannabis experience should
be enjoyable, including the purchase. We've
created a welcoming and comfortable environment
with plenty of options to choose from and a helpful
and knowledgeable

staff so that every customer gets the

most fun out of every purchase.

Creativity

The cannabis industry has always pushed
boundaries, challenged perceptions and attracted
creative types. We encourage people to live life
according to their terms, regardless of norms or
stereotypes. It's how culture evolves, and creates

new ways of thinking.

Community

We have deep roots in our community and we want
them to grow. Our committment to public and
consumer safety with legalization means we will be

a welcomed addition to our community.
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INTRODUCING SPIRITLEAF

The vision is to be the #1 retaill
cannabis chain in Canada.




OUR LOGO
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BENEFITS FOR REGUL ATORS

Safe, reliable and restricted
access to recreational cannabis
consistent with current
legalization framework
recommendations.






independent local
entrepreneurs who are
invested socially and
financially in their
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The community Is
8algtrong as the
individuals within it. The
Spirit Fund aims to raise
funds, connect
volunteers, and identify
initiatives that will make
an impact.



WHA TWE AIM TODO

The Spirit Fund’s ultimate goal is
ggucate, support and
Inspire.

EDUCATE SUPPORT INSPIRE

We work hard to build trust and We are dedicated to supporting our We encourage individuals
share our knowledge about the communities through music, art & within our communities to live
topics we are passionate about. culture sponsorships. more mindfully.




The Spirit Fund is honoured to be a
founding supporter of the Gord Downie &
Chanie Wenjack Foundation (DWF) and
has committed $25,000 in support.

WITH AREC ONCILIA TION MO VEMENT ST ARTING A
CROSS CANAD A, THE FOUND ATION AIMS

TOBEC OME AFUND AMENT AL ELEMENT IN

CREA TING SO CIAL AND SYSTEMIC CHANGE .

The DWF is committed to improving the lives of Indigenous
persons. The goal is to continue conversations beginning with
Chanie Wenjack’s residential school stor y, and to aid our
collective reconciliation journey. It is an opportunity to facilitate
safe conversations about our shared histor y as Canadians to
build positive relationships between Indigenous and non-
Indigenous people.

The Gord Downie

& CHANIE WENJACK FUND
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We will provide support in

taem of sponsorships,

donations,

COMMUNITIES
SERVED

The Spirit Fund contributes time and
funds to the communities and
neighbourhoods closest

to home.

VOLUNTEERS
SOURCED

Our owners, employees and
families volunteer and engage in
roles and initiatives in the
communities where we work.

and endowments.

PRO JECTS
SUPPORTED

We are proud to support various
projects and causes within our
communities through
sponsorship funding.




OUR PURPOSE

RAISE PROFILE
To raise the profile of both the Spiritleaf brand and the Spirit Fund.

BEC OME LEADERS

To position Spiritleaf & the Spirit Fund as leaders in the cannabis
industry

DEMOSTRATE COMMITMENT

RESPONSIBLE CONSUMPTION

POSITIVE EXPERIENCE
To promote an intentional and positive experience with cannabis.



AND CONFIDENTIAL

Executive Advisory
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PRESIDENT & CEO
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Cecil Horwitz CBRE MadRg Greup
VP & BUSINESS DEVE REALESTATE

Burstall Winger Zammit LLP
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CHISE R ACCOUNTING
Ch Dale Lessmann
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Board of

Directors
David B. Margolus

Counsel to, and former Managing Partner of Witten
LLP. David served on the boards of the Edmonton
Regional Airports Authority and TSX-listed liquor
stores N.A. Ltd., PowerComm Inc. and XS Cargo
Income Fund. He holds

a Bachelor of Arts and a Bachelor of Laws Degree
from the University of Alberta, and Directors
Education Program of the Institute of Corporate
Directors.

William Macdonald

President of Bilmac Resources, and since 2001,
represented a Toronto Family Office focused on
start-up funding. Served on boards of several
private, and TSXV-listed companies.

Currently on the Board of Grunewahl Organics, a
private company that is a Health Canada Pre-
Licensed Applicant, Relentless Resources Ltd., a
duel-business TSX listed Oil & Gas/Cannabis
Corporation, Target Capital Inc. a TSX listed
Cannabis Capital Corporation.

STRICTLY PRIV ATE AND CONFIDENTIAL

Craig Steinberg Larry Wosk

Most recently a partner in Miller Thomson LLP’s
banking and real estate group. >10 ygars
experience as a private mortgage ba
corporate counsel to a private lende
of Alberta, Canadian Bar Associatig
Estate Council of Alberta member.

Larry Wosk has been lecturing at the Sauder Schog
of Business at UBC for over 15 years. His areas
concentration are strategic managemeg
international business, real estatg
arry commenced his teachi
er 27 years as a seni
everal indust

gnt, hospi

ail, real
& consulting.

Christopher Gulka

abis Wheaton. He
D $3 billion of deals
surance and
to joining \A
PS M

CPA and CFA with >26 years of business

experience. President of Working Capital

Corporation since 1999 and former figancial
analyst at the Alberta Securities Co s
Founder and former CFO and direct
Energy Ltd., and prior thereto, the @
Rochester Energy Corp.
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