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Disclaimer

A final base shelf prospectus containing important information relating to the securities described in this document has been filed with the securities regulatory authorities
in each of the provinces of Canada, except Quebec, on October 22, 2019. A copy of the final base shelf prospectus, any amendment to the final base shelf prospectus and
any applicable shelf prospectus supplement that has been filed, is required to be delivered with this document. This document does not provide full disclosure of all
material facts relating to the securities of Flower One Holdings Inc. Investors should read the final base shelf prospectus, any amendment and any applicable supplement
prospectus for disclosure of those facts, especially risk factors relating to the securities offered, before making an investment decision. A prospective investor is not entitled
to rely on part of the information contained in this presentation to the exclusion of others.

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 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 described in this document 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, persons in the United States or U.S. persons (as such term is defined in Regulation S under the U.S.
Securities Act “U.S. Persons”), unless an exemption from such registration is available.

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF FLOWER ONE AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS
AND RISKS INVOLVED. THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 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 REGULATOR PASSED ON THE
ACCURACY OR ADEQUACY OF THIS PRESENTATION. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The securities described herein sold in the United States or to, or for the account or benefit of, persons in the United States or U.S. Persons will be “restricted securities”
within the meaning of Rule 144 under the U.S. Securities Act and may be resold, pledged or otherwise transferred only pursuant to an effective registration statement
under the U.S. Securities Act or pursuant to an applicable exemption from the registration requirements of the U.S. Securities Act.

Terms used but not otherwise defined in this presentation have the meanings ascribed to them in the preliminary short form base shelf prospectus. Any graphs, tables or
other information in this presentation demonstrating the historical performance of Flower One or any other entity contained in this presentation are intended only to
illustrate past performance of such entities and are not necessarily indicative of future performance of Flower One or such entities.

There is no minimum amount of funds that must be raised under this offering. This means that the issuer could complete this offering after raising only a small portion of
the offering amount to be set out in the applicable shelf prospectus supplement.

No underwriter has been involved in the preparation of the final base shelf prospects or performed any review of the contents therein.
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Disclaimer

All statements other than statements of historical or current fact may be forward-looking statements within the meaning of Canadian securities laws and "forward looking
statements" within the meaning of United States securities laws (collectively, “forward-looking statements”). Such forward-looking statements involve known and
unknown risks, uncertainties, and other unknown factors that could cause the actual results of Flower One to be materially different from historical results or from
any future results expressed or implied by such forward-looking statements. In addition to statements which explicitly describe such risks and uncertainties, readers
are urged to consider statements labeled with the terms “believes,” “belief,” “expects,” “intends,” “anticipates,” “potential,” “should,” “may,” “will,” “plans,”
“continue” or other similar expressions to be uncertain and forward looking.

Forward-looking statements may include, without limitation, the Company’s ability to expand its operations into California, to become the largest brand fulfillment
operation in California and Nevada, to secure any market share in the U.S. or to replicate its business model in other states; the potential market growth, potential number
of dispensaries and estimated cannabis sales in Nevada; the potential estimated cannabis sales in California; the expected date of completion of the Company’s 25k+ sq.
ft. state-of-the-art commercial kitchen in Q2 2020; the expected annual production and average cost of the Company’s greenhouse; and the potential sales and revenues
from the sale of the Company’s products.

Although Flower One has attempted to identify important factors that could cause actual results, performance or achievements to differ materially from those
contained in the forward-looking statements, there can be other factors that cause results, performance or achievements not to be as anticipated, estimated or
intended, including, but not limited to: Flower One’s dependence on obtaining regulatory approvals; investing in target companies or projects that are engaged in
activities currently considered illegal under United States federal law; changes in laws; limited operating history; reliance on management; requirements for
additional financing; competition; hindering market growth and state adoption due to inconsistent public opinion and perception of the medical-use and adult-use
marijuana industry; and regulatory or political change.



4

Disclaimer

These statements involve known and unknown risks, uncertainties, assumptions and other factors, some of which are beyond the control of Flower One Holdings Inc., that
may cause actual results to differ materially from a conclusion, forecast or projection in such forward-looking statements. Flower One Holdings Inc. believes that the
expectations reflected in those forward-looking statements are reasonable at the time made but no assurance can be given that these expectations will prove to be correct
and such forward-looking statements included in, or incorporated by reference into, this presentation should not be unduly relied upon. These statements speak only as of
the date of such information, as the case may be, and may be superseded by subsequent events. Flower One Holdings Inc. does not intend, and does not assume any
obligation, to update these forward-looking statements whether as a result of information, future events or otherwise.

Flower One Holdings Inc. disclaims and does not undertake any intention or obligation to update or revise any such forward-looking statements, whether as a result
of new information, future events or otherwise, except as required by applicable law.
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Executive Summary

The largest cultivator and producer in Nevada – delivered from construction to revenue in 14 months

Industry-leading cultivation analytics - lowest cost per gram in the industry

Experienced agricultural and CPG operators with a proven track record of delivering profitable high growth businesses

Unique business model focused on cultivation, production and end-to-end fully integrated brand fulfillment

Partnerships with leading brands from California and other established cannabis markets

California expansion planned – the largest cannabis economy in the world1

Strategy – be the largest fully integrated brand fulfillment operation in Nevada and California

Future Outlook – Evaluate opportunities to replicate the model in other large key states 
1Arcview Market Research, BDS Analytics

Building a Leading Cannabis CPG Fulfillment Company



Q2 2018

Start of 
Construction

May 2019

Planted First Crop

June 2019

Fully Canopied

First Harvest

Q3 2019

First Licensed Sale 
out of Greenhouse

Production / Extraction
Lab Completed

Initial Brands Launched
into Market

October 2019

CA Expansion
Announcement

6

Timeline
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Fully Integrated CPG Cannabis Fulfillment Partner

Cultivation

Extraction

Manufacturing & Production

Distribution, Sales, Marketing

Brand / Market Penetration Strategy
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Value Proposition

Speed and ease of market entry

Eliminate high cost of capital to build dedicated facilities for individual brands

Assist brands to secure all required regulatory licenses

Consistent product quality with custom product fulfillment

Turnkey Solutions For Leading Brands

Simplified single source ordering for a full suite of products

Diverse SKU, brand and price offerings

Just-in-time delivery to free up working capital

Consistency of product quality and surety of supply

Creating Value For Cannabis Retailers

STRAIN: Purple Punch
HARVEST: 09/12/19
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Target Markets

The team at Flower One has 25 years of 

experience building some of the largest 

greenhouse production, packaging and 

CPG fulfillment centers in North America 

supplying the worlds largest retailers.

Leadership team has over a decade of 
operational experience in Nevada and California

Concentration of management mind 
and matter

Alignment with our California brand partners 
in both states

Creates a highly replicable model to consider 
future expansion to other key states

Positioning to Fulfill on Key 
Markets in the Estimated $30.1 
Billion Dollar U.S. Market (2024) 

*Arcview Research | BDS Analytics

Flower One Growth

Available Eastern 
U.S. Market Share in
Current or Pending
Legalized Status

Sources: Arcview Market Research | Echelon Wealth Partners

2020 | 2021

NEVADA 
represents 
5% of 
estimated 
2024 
Market*

CALIFORNIA 
represents 
24% of 
Estimated 
2024 
Market*

2018 | 2019
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Why Nevada?
Population: 

Tourist Population: 

2019 Cannabis Sales: 

Estimated 2024 Cannabis Sales: 

HIGHLIGHTS

3 Million

55 Million

$639 Million*

$1.5 Billion

Flower One has the only large-scale greenhouse in NV

#2 target market for brands

YOY Market Growth of 20% in 2020

Dispensaries set to double in 2020 to 128

Controlled number of licensed producers

Strong, Stable pricing @ $2,300/lb. at July 1, 2019

Sources: MJBiz Daily September, 2019 | Cannabis Business Times October, 
2018 | New Frontier Report, Arcview Market Research | Nevada 
Department of Taxation | Bureau of Economic Analysis |  US Census Bureau 
| Echelon Wealth Partners  *YTD Sales 

Nevada Market to Double by 2024

400k sq. ft. largest scale,
high tech commercial
greenhouse in the 
State of Nevada

25k-50k+ sq. ft. state 
of the art commercial 

kitchen set to break 
ground in Q2 2020

80% of the market is 
centered in Las Vegas –

efficiency of sales, 
distribution

and operations

55k sq. ft. post 
harvest production facility

25k+ sq. ft. indoor 
facility for R&D &  

genetics library



Largest Commercial Cultivation & Production Facility in Nevada

Years Square Feet Square Feet Square Feet Brand Partners

of operational and CPG 
excellence in large scale 
agriculture across North 

America

flagship greenhouse, Nevada’s 
largest and among North 

America’s top yielding with 
annual production forecast to 

exceed 140,000 lbs

Nevada’s largest production 
facility can readily consume 
between 3,000 and 5,000 

pounds of biomass per week 
– with distillate processing 
from its ethanol extraction 
train in the 100 to 150 liters 

per week range

current Indoor cultivation 
and production space with 
proposed addition of up to 
45k square-feet of state of 
the art commercial kitchen 

and manufacturing space for 
edibles, beverages, topicals, 

and more.

and counting with industry 
leading brand and 

distribution strategy lead 
by cannabis industry 

pioneer

GREENHOUSE FACILITY

PRODUCTION FACILITY

11

25 400k 55k          25k 12+
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Cultivation
Pounds annual 

production
Average cash
cost / gram

Production over 
initial estimates

Cannabis strains

Extraction

Distribution, 
Sales & Marketing

Manufacturing
& Production

Scientists, engineers 
and cGMP 

manufacturing 
professionals 

Ethanol, LPG 
and CO2

Finest full spectrum
oils, distillates, and 
finished products

Sq. Ft. of State-of-the-Art
Production

Sq. Ft. Commercial kitchen 
planned for 2020

#1 Design build firm 
in U.S in Food and Beverage

Dispensaries preserve 
working capital 

Top selling brands from 
California and beyond

80%+ Dispensary 
Penetration

Quick and easy market 
penetration for brands

Commercial scale distillation 
capacity; throughput 

sufficiently sized to handily 
meet all internal needs
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Brand Partnerships
LAUNCHED Q4 2019 LAUNCH

Q1 | Q2 2020 LAUNCH
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2,000
0.5 gram vape cartridge

Vape Cartridges
to make

$15.00
Wholesale price per 
0.5 gram cartridge

$30,000
Wholesale packaged products

10,000
100 mg gummy

Gummies
to make

$6.00
Wholesale price per 100 mg 

gummy package

$60,000
Wholesale packaged products

10,000
100 mg RDT QuickStrip

QuickStrip
to make

$15.00
Wholesale price per 

100 ml strip pack

$150,000
Wholesale packaged products

Finished Goods 
Production
Economics

25 lbs of cannabis = 1 liter of oil

25 lbs of cannabis costs 
Flower One $5,103

Cash cost per gram: $0.45

1 Liter of Distillate Oil 
$5,103 Raw Product Cost

“or” “or”
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Flower One’s flagship facility in
Nevada was completed in less
than 14 months and is currently
one of the top yielding facilities in
North America.

Watch the video

https://flowerone.com/wp-content/uploads/2019/09/Flower-One-Timelapse-Video-Optimized.mp4
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California Expansion

§ Property negotiation in progress
§ Conditional use permit 

amendment in process
§ California’s recent adoption 

of a track and trace software 
platform (Metrc) increases 
regulatory oversight and 
reporting significantly and 
favors sophisticated operations 

§ Flower One is fully Metrc
compliant in NV

Population: 

Tourist Population: 

2019 Cannabis Sales: 

Estimated 2024 Cannabis Sales: 

39 Million

250 Million

$3.1 Billion*

$7.2 Billion

HIGHLIGHTS

Largest legal cannabis market in the world

#1 target market for brands

Limited to no contract manufacturing 
solutions

Sources: Los Angeles Times August, 2019 | Sacramento Bee 
August, 2019 | Cowen Group Estimate for 2030 | New Frontier 
Report, Arcview Market Research | Bureau of Economic Analysis |  
US Census Bureau | Echelon Wealth Partners  *YTD Sales 

California Market to Double by 2024
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Our Team

Ken Villazor
President & CEO
20 Years of corporate affairs experience 
and has held senior positions with multiple 
global pharmaceutical companies. Public 
company Director experience and 10 
years as an executive and advisor to a 
National Hockey League franchise. 

Kellen O’Keefe 
Chief Strategy Officer
Decade of cannabis experience leading 
business development, brand portfolio’s 
and capital sourcing. Recognized as one 
of the industries early leaders. Worked 
with large CPG companies in marketing 
and brand development.

Geoff Miachika
Chief Financial Officer
Chartered Professional Accountant with 
over a decade of experience as a Senior 
Manager at KPMG with extensive public 
company accounting and finance 
experience. Audit, compliance and 
governance experience with global 
companies.

Salpy Boyajian 
VP of Operations - Nevada
Founder of NLV Organics, one of Nevada’s 
first cannabis companies that was 
subsequently acquired by Flower One and 
served as its entry point to the Nevada 
market. Serial entrepreneur and operator 
who has launched several other successful 
businesses. Has overseen Flower One’s 
Nevada operations from start-up to steady 
state.

Dillon Kass
Regulatory & Compliance
Certified geologist with 15 years 
of professional environmental and 
regulatory compliance experience. 
Specialist in licensing and permitting 
throughout all levels of government with 
extensive experience in the 
highly regulated California and 
Nevada markets.

Ken Villazor

20 Years of corporate affairs experience and has held 
senior positions with multiple global pharmaceutical 
companies. Public company Director experience and 
10 years as an executive and advisor to a National 
Hockey League franchise. Mr. Villazor serves as the 
acting Chair of the Board.

BOARD OF DIRECTORS
David Wesley
10 Years experience growing one of the largest and most 
successful agricultural businesses in North America. 
Developed and implemented over 8 million square feet of 
greenhouse and CPG packing/fulfillment operations. 
Extensive regulatory experience at all levels of government 
and multi-faceted experience from start-up’s to multi-
national companies in various roles. Holds an MBA in 
Executive Management and Masters Certificate in Project 
Management. Mr. Wesley serves as the Chair of 
Governance and Compensation Committees.

Leadership

Amit Varma
20 Years of experience in cross border corporate 
finance and banking. Held senior management roles 
with some of Canada’s largest financial institutions, 
and executive roles with some of North America’s 
largest agricultural companies. M&A experience with 
public and private companies and has raised several 
billion dollars of debt and equity financing.

Warner Fong, CPA
25 Years of experience in accounting and administration, 
with 14 years experience as a senior manager with one 
of the largest greenhouse vegetable companies in North 
America. Extensive financial, reporting, audit, operations 
and capital budgeting, credit management, cash 
management, and internal controls experience. Worked 
for private enterprises and large multi-national, publicly 
traded corporations in Canada and Europe. Licensed 
CPA in Canada. Mr. Wong serves as the Chair of the 
Audit, Risk and Finance Committee.
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Flower One Holdings Inc. – Capitalization Table  AS AT OCTOBER 22, 2019

CAPITAL TYPE NUMBER 
OUTSTANDING

EXERCISE/
CONVERSION PRICE

EXPIRY 
DATE

Common 181,964,414 N/A N/A

Options 13,982,500 0.20 – 2.88 03/07/2023 – 10/17/2024

Warrants 15,650,478 2.60 – 4.03 12/27/2021 – 03/28/2022

Debentures (upon conversion of 44,940 outstanding debentures) 17,249,252 2.60 03/28/2022

FULLY DILUTED 228,846,644

SHAREHOLDER SHARES %

Yaletown Family Trust 35,990,000 20%

Southlands Family Trust 35,990,000 20%

Significant Shareholders (>10%) 
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Statutory Rights of Action

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 must be commenced by the purchaser within the time limits prescribed and are subject to the defences contained in the applicable securities
legislation. Each purchaser should refer to the provisions of the applicable securities laws for the particulars of these rights or consult with a legal advisor.

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.
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Canadian Investor Notice

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, BRITISH COLUMBIA AND QUEBEC INVESTORS

By purchasing securities offered hereby, purchasers in Alberta, British Columbia and Quebec are not entitled to the statutory rights described above. In consideration of
their purchase of such 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 such securities.
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Canadian Investor Notice

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 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.
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Canadian Investor Notice

SASKATCHEWAN INVESTORS (CONT’D)

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.
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Canadian Investor Notice

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.

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.

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.
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Canadian Investor Notice

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.
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Canadian Investor Notice

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.
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Canadian Investor Notice

NOVA SCOTIA INVESTORS (CONT’D)

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
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.
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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.
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NEWFOUNDLAND AND LABRADOR INVESTORS

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.
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Investors in Flower One and Flower One’s directors, officers and employees may be subject to entry bans into the United States. Because cannabis remains
illegal under United States federal law, those employed at or investing in state licensed U.S. cannabis companies could face detention, denial of entry or lifetime
bans from the United States for their business associations with United States cannabis businesses. Entry happens at the sole discretion of United States Customs
and Boarder Protection (“CBP”) 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 United States federal laws, could
mean denial of entry to the United States. Business or financial involvement in the legal cannabis industry in Canada or in the United States could also be reason
enough for United States border guards to deny entry. On September 21, 2018, CBP released a statement outlining its current position with respect to enforcement
of the laws of the United States. It stated that Canada’s legalization of cannabis will not change CBP enforcement of United States laws regarding controlled
substances and because cannabis continues to be a controlled substance under United States law, working in or facilitating the proliferation of the legal marijuana
industry in U.S. states where it is deemed legal or Canada may affect admissibility to the United States. As a result, CBP has affirmed that, employees, directors,
officers, managers and investors of companies involved in business activities related to cannabis in the United States or Canada (such as Flower One), who are not
United States citizens face the risk of being barred from entry into the United States for life. On October 9, 2018, CBP released an additional statement regarding
the admissibility of Canadian citizens working in the legal cannabis industry. CBP stated that a Canadian citizen working in or facilitating the proliferation of the
legal cannabis industry in Canada coming into the United States for reasons unrelated to the cannabis industry will generally be admissible to the United States;
however, if such person is found to be coming into the United States for reasons related to the cannabis industry, such person may be deemed inadmissible.

News media have reported that United States immigration authorities have increased scrutiny of Canadian citizens who are crossing the United States–Canada
border with respect to persons involved in cannabis businesses in the United States. There have been a number of Canadians banned for life from entering the
United States as a result of an investment in or act related to United States cannabis businesses. Flower One’s employees traveling from Canada to the United
States for the benefit of Flower One may encounter enhanced scrutiny by United States immigration authorities that may result in the employee not being
permitted to enter the United States for a specified period of time. If this happens to Flower One’s employees, then this may reduce Flower One’s ability to
effectively manage its business in the United States.
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State and local laws and regulations may heavily regulate brands and forms of cannabis products. State and local laws and regulations may heavily regulate
brands and forms of cannabis products and there is no guarantee that Flower One’s proposed products and brands will be approved for sale and distribution in any
state. States only allow the manufacture, sale and distribution of cannabis products that are grown in that state and may require advance approval of such products.
Some states and local jurisdictions have promulgated requirements for approved cannabis products based on the form of the product and the concentration of the
various cannabinoids in the product. While Flower One intends to follow the guidelines and regulations of each applicable state and local jurisdiction in preparing
products for sale and distribution, there is no guarantee that such products will be approved to the extent necessary. If the products are approved, there is a risk
that any state or local jurisdiction may revoke its approval for such products based on changes in laws or regulations or based on its discretion or otherwise.

Some of Flower One’s planned business activities, while believed to be compliant with applicable certain U.S. state and local law, are illegal under United
States federal law. Unlike in Canada which has federal legislation uniformly governing the cultivation, distribution, sale and possession of medical marijuana under
the Access to Cannabis for Medical Purposes Regulations, it is cautioned that in the United States, marijuana is largely regulated at the state level. Although certain
states and territories of the U.S. authorize medical or recreational cannabis production and distribution by licensed or registered entities, under U.S. federal law, the
possession, use, cultivation, and transfer of cannabis and any related drug paraphernalia is illegal and any such acts are criminal acts under federal law under any
and all circumstances under the U.S. Controlled Substances Act (“CSA”). Violations of any federal laws and regulations could result in significant fines, penalties,
administrative sanctions, convictions or settlements arising from civil proceedings conducted by either the 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 Flower
One, including its reputation and ability to conduct business, its holding (directly or indirectly) of marijuana licenses in the United States, the listing of its securities
on various stock exchanges, its financial position, operating results, profitability or liquidity or the market price of its publicly traded shares, if any. 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. In addition, since the possession and use of cannabis and any related drug paraphernalia is illegal under U.S. federal law, Flower
One may be deemed to be aiding and abetting illegal activities through the contracts it has entered into and the products that it intends to provide. As a result,
U.S. law enforcement authorities, in their attempt to regulate the illegal use of cannabis and any related drug paraphernalia, may seek to bring an action or actions
against Flower One, including, but not limited to, aiding and abetting another’s criminal activities. The Federal aiding and abetting statute provides that anyone
who “commits an offense against the United States or aids, abets, counsels, commands, induces or procures its commission, is punishable as a principal.” As a
result of such an action, Flower One may be forced to cease operations. Such an action would have a material negative effect on our business and operations.
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Flower One’s investments and operations in the United States may be subject to heightened scrutiny. Flower One’s existing investments and operations in
the United States, and any future investments or operations, may become the subject of heightened scrutiny by regulators, stock exchanges and other authorities in
Canada and in the United Sates. As a result, Flower One 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 Flower One’s ability to invest in the United States or any other
jurisdiction. On February 8, 2018, CDS Clearing and Depository Services Inc. ("CDS") signed a memorandum of understanding (the “CDS MOU”) with the Aequitas
NEO Exchange Inc., the CSE, the Toronto Stock Exchange and the TSX Venture Exchange (collectively, the “Exchanges”). The CDS MOU outlines CDS’ and the
Exchanges’ understanding of Canada’s regulatory framework applicable to the rules and procedures and regulatory oversight of the Exchanges and CDS. The CDS
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
currently no CDS ban on the clearing of securities of issuers with cannabis-related activities in the U.S. However, if CDS were to apply such a policy to Flower One, it
would have a material adverse effect on the ability investors to make trades. In particular, the Common Shares would be highly illiquid as investors would have no
ability to effect a trade of the Common Shares through the facilities of a stock exchange in Canada. Government policy changes or public opinion may also result in
a significant influence over the regulation of the cannabis industry in Canada, the United States or elsewhere. A negative shift in the public’s perception of medical
or recreational cannabis in the United States 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 medical and/or recreational cannabis, thereby limiting the number of new state jurisdictions
into which Flower One could expand. Any inability to fully implement Flower One’s expansion strategy may have a material adverse effect on Flower One’s
business, financial condition and results of operations.

Regulatory scrutiny of Flower One’s industry may negatively impact its ability to raise additional capital. Flower One’s business activities rely on newly
established and/or developing laws and regulations in the State of Nevada in the United States. These laws and regulations are rapidly evolving and subject to
change with minimal notice. Regulatory changes may adversely affect Flower One’s profitability or cause it to cease operations entirely. The cannabis industry may
come under the scrutiny or further scrutiny by the U.S. Food and Drug Administration, Securities and Exchange Commission, the Department of Justice, the
Financial Industry Regulatory Advisory or other federal state or nongovernmental regulatory authorities or self-regulatory organizations that supervise or regulate
the production, distribution, sale or use of cannabis for medical or nonmedical 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 Flower One’s
industry may adversely affect the business and operations of Flower One, including without limitation, the costs to remain compliant with applicable laws and the
impairment of its ability to raise additional capital, which could reduce, delay or eliminate any return on investment in Flower One.
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The size of Flower One’s target market is difficult to quantify. Because the cannabis industry is in an early stage with uncertain boundaries, there is a lack of
information about comparable companies and, few, if any, established companies whose business model Flower One can follow or upon whose success Flower One
can build. Accordingly, there can be no assurance that Flower One’s estimates are accurate or that the market size is sufficiently large for its business to grow as
projected, which may negatively impact its financial results.

Flower One may have difficulty accessing the service of banks and processing credit card payments in the future, which may make it difficult for Flower One to
operate. In February 2014, the Financial Crimes Enforcement Network (“FCEN”) bureau of the U.S. Treasury Department issued guidance (which is not law) with respect to
financial institutions providing banking services to cannabis business, including burdensome due diligence expectations and reporting requirements. This guidance does
not provide any safe harbors or legal defenses from examination or regulatory or criminal enforcement actions by the DOJ, FCEN or other federal regulators. Thus, most
banks and other financial institutions do not appear to be comfortable providing banking services to cannabis-related businesses, or relying on this guidance, which can be
amended or revoked at any time by the Trump Administration. In addition to the foregoing, banks may refuse to process debit card payments and credit card companies
generally refuse to process credit card payments for cannabis-related businesses. As a result, Flower One may have limited or no access to banking or other financial
services in the United States, and may have to operate Flower One’s U.S. business on an all-cash basis. The inability or limitation in Flower One’s ability to open or maintain
bank accounts, obtain other banking services and/or accept credit card and debit card payments may make it difficult for Flower One to operate and conduct its business
as planned. Flower One is actively pursuing alternatives that ensure its operations will continue to be compliant with the FCEN guidance and existing disclosures around
cash management and reporting to the IRS once it moves from development into production.

U.S. Federal trademark and patent protection may not be available for the intellectual property of Flower One due to the current classification of
cannabis as a Schedule I controlled substance. 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 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 Flower One. As a result, Flower One’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,
Flower One can provide no assurance that it will ever obtain any protection of its intellectual property, whether on a federal, state or local level.

Flower One’s contracts may not be legally enforceable in the United States. Because Flower One’s contracts involve cannabis and other activities that are not
legal under U.S. federal law and in some jurisdictions, Flower One may face difficulties in enforcing its contracts in U.S. federal and certain state courts.
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There is uncertainty surrounding the Trump Administration and its influence and policies in opposition to the cannabis industry as a whole. The inconsistency
between U.S. federal law and the laws of certain states concerning cannabis was addressed in August 2013 when then Deputy Attorney General, James Cole, authored the
Cole Memorandum (the “Memorandum”). The Memorandum was addressed to all U.S. district attorneys acknowledging that notwithstanding the designation of cannabis
as a controlled substance at the federal level in the U.S., several U.S. states have enacted laws relating to cannabis for medical purposes. The Memorandum outlined
certain priorities for the DOJ relating to the prosecution of cannabis offenses. In particular, the 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 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 Memorandum standard. In light of limited investigative and
prosecutorial resources, the Memorandum concluded that the DOJ should be focused on addressing only the most significant threats related to cannabis. States where
medical cannabis had been legalized were not characterized as a high priority. On January 4, 2018, then U.S. Attorney General Jeff Sessions issued a memorandum to U.S.
district attorneys which rescinded the Memorandum. With the Memorandum rescinded, U.S. federal prosecutors may exercise their discretion in determining whether to
prosecute compliant state law cannabis-related operations as violations of U.S. federal law throughout the U.S. The practical impact of the decision to rescind the
Memorandum is unknown and may have a material adverse effect on Flower One’s business and results of operations.

Due to the classification of cannabis as a Schedule I controlled substance under the CSA, banks and other financial institutions which service the cannabis
industry are at risk of violating certain financial laws, including anti-money laundering statutes. Because the manufacture, distribution, and dispensation of cannabis
remains illegal under the CSA, banks and other financial institutions providing services to cannabis-related businesses risk violation of federal anti-money laundering
statutes (18 U.S.C. §§ 1956 and 1957), the unlicensed money-remitter statute (18 U.S.C. § 1960) and the U.S. Bank Secrecy Act. These statutes can impose criminal liability
for engaging in certain financial and monetary transactions with the proceeds of a “specified unlawful activity” such as distributing controlled substances which are illegal
under federal law, including cannabis, and for failing to identify or report financial transactions that involve the proceeds of cannabis-related violations of the CSA. Flower
One may also be exposed to the foregoing risks. In the event that any of Flower One’s investments, or any proceeds thereof, any dividends or distributions therefrom, or
any profits or revenues accruing from such investments 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 Flower One to declare or pay dividends, effect other distributions in the foreseeable future, in the event that a determination was made that any such investments
in the United States could reasonably be shown to constitute proceeds of crime, Flower One may decide or be required to suspend declaring or paying dividends without
advance notice and for an indefinite period of time.
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Flower One may be subject to product liability claims. As a manufacturer and distributor of products which are ingested or otherwise consumed by humans,
Flower One faces the risk of exposure to product liability claims, regulatory action and litigation if its products are alleged to have caused loss, injury or death.
Flower One may be subject to these types of claims due to allegations that its products caused or contributed to injury, illness or death, made false, misleading or
impermissible claims, failed to include adequate labelling and instructions for use or failed to include adequate warnings concerning possible side effects or
interactions with other substances. Previously unknown adverse reactions resulting from human consumption of cannabis products alone or in combination with
other medications or substances could also occur. Flower One may in the future have to recall certain of our cannabis products as a result of potential
contamination and quality assurance concerns. A product liability claim or regulatory action against Flower One could result in increased costs and could adversely
affect its reputation and goodwill with its consumers. There can be no assurance that Flower One will be able to maintain product liability insurance on acceptable
terms or with adequate coverage against potential liabilities. Such insurance is expensive and may not be available in the future on acceptable terms, or at all. The
inability to obtain sufficient insurance coverage on reasonable terms or to otherwise protect against potential product liability claims could result in Flower One
becoming subject to significant liabilities that are uninsured and also could adversely affect its commercial arrangements with third parties.

Flower One may be subject to product recalls. 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, to tampering by unauthorized third parties, unintended harmful side effects or interactions
with other substances, packaging safety and inadequate or inaccurate labelling disclosure. If any of Flower One’s products are recalled due to an alleged product
defect or for any other reason, Flower One could be required to incur the unexpected expense of the recall and any legal proceedings that might arise in
connection with the recall. Flower One may lose a significant amount of sales and may not be able to replace those sales at an acceptable margin or at all. In
addition, a product recall may require significant management attention. There can be no assurance that any quality, potency or contamination problems will be
detected in time to avoid unforeseen product recalls, regulatory action or lawsuits. Additionally, if one of Flower One’s significant brands were subject to recall, the
image of that brand and Flower One could be harmed. A recall for any of the foregoing reasons could lead to decreased demand for the Company’s products and
could have a material adverse effect on the results of operations and financial condition of the Company. Additionally, product recalls may lead to increased
scrutiny of Flower One’s operations regulatory agencies, requiring further management attention and potential legal fees and other expenses.
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