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Tweed Marijuana Inc. 
 
Management’s Discussion and Analysis of the Financial Condition 
and Results of Operations (“MD&A”) 
For the three months Ended March 31, 2014 
 
 
This MD&A for the three month period ended March 31, 2014 (first quarter of fiscal 2014) is 
prepared as of May 29, 2014 and derived from and should be read in conjunction with Tweed 
Marijuana Inc.’s (the “Company”) unaudited condensed interim consolidated financial 
statements (the “Interim Financial Statements”) for the three months ended March 31, 2014, 
including the accompanying notes. This MD&A provides information on the operating activities, 
performance and financial position of the Company and is intended to assist in understanding 
the dynamics of the Company’s business and key factors underlying its financial results.   
 
These Interim Financial Statements have been prepared in accordance with International 
Accounting Standard 34, Interim Financial Reporting (“IAS34”) using accounting policies 
consistent with International Financial Reporting Standards (“IFRS”). 
 
By their nature, the Interim Financial Statements do not include all the information required for 
full annual financial statements. The Interim Financial statements and this MD&A have been 
reviewed by the Company’s Audit Committee and approved by the Company’s Board of 
Directors. 
 
The accompanying Interim Financial Statements include the accounts of the Company and its 
wholly owned subsidiary Tweed Inc. All inter-company balances and transactions have been 
eliminated on consolidation. 
 
The Company’s continuous disclosure documents, including the Filing Statement dated March 
25, 2014 with respect to the Qualifying Transaction and the Short Form Prospectus with respect 
to the bought deal dated May 8, 2014 are found on SEDAR at www.sedar.com 
 
All dollar figures referred to herein are Canadian dollars unless otherwise stated.  
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FORWARD-LOOKING STATEMENTS 
 
This MD&A contains certain “forward-looking statements” which may include, but are not limited 
to, statements with respect to the future financial or operating performance of the Company. 
Often, but not always, forward-looking statements can be identified by the use of words such as 
“plans”, “expects”, is expected”, ”budget”, ”scheduled”, “estimates” ”forecasts”, “intends”, 
“anticipates”, or “believes” or variation (including negative variations) of such words and 
phrases, or statements that certain actions, events, or results “may”, ”could”, “would”, “might”, or 
“will” be taken, occur or to achieve. Statements such as those about expected number of users 
of medical marijuana, the Company’s ability to become a leader in the field of medical marijuana 
and the Company’s ability to achieve profitability without further equity financing or at all are all 
forward-looking statements. Forward-looking statements are based on the reasonable 
assumptions, estimates, analysis and opinions of management made in light of its experience 
and perception of trends, current conditions and expected developments, as well as other 
factors that management believes to be relevant and reasonable at the date that such 
statements are made. Forward-looking statements involve known and unknown risks, 
uncertainties, assumptions and other factors that may cause actual results, performance or 
achievements of the Company to be materially different from any future results, performance or 
achievements expressed or implied by the forward-looking statements. Such factors include, but 
are not limited to, the factors discussed in the section entitled “Risk Factors”. Although the 
Company has attempted to identify important factors that could cause actions, events or results 
to differ materially from those described in the forward-looking statements, there may be other 
factors that cause actions, events, or results to differ from those anticipated, estimated or 
intended. Forward-looking statements contained herein are made as at the date of the MD&A. 
There can be no assurance that forward-looking statements will prove to be accurate, as actual 
results and future events could differ materially from those anticipated in such statements. 
Accordingly, readers should not place undue reliance on the forward-looking statements. The 
Company does not undertake to update any forward-looking statements except as required by 
applicable securities laws. 
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Financial and Operational Highlights 
 

• On March 26, 2014 the Company completed its Qualifying Transaction (the 
“Transaction”) which was effected pursuant to an agreement between the Company and 
Tweed Inc. Pursuant to the agreement  the Company acquired all of the issued and 
outstanding shares of Tweed Inc. The former shareholders of Tweed Inc. received 
32,042,607 common shares of the Company for all of the issued and outstanding Tweed 
Inc. common shares.  

• As part of the Transaction the Company changed its name from LW Capital Pool Inc. to 
Tweed Marijuana Inc. and consolidated its shares on a 5 to 1 basis. 

• As at March 31, 2014 the Company. had a total of 35,070,108 common shares 
outstanding. 

• Prior to the Transaction, the Company was a capital pool company as defined in the 
policies of the TSX Venture Exchange (the “Exchange”) and had not commenced 
commercial operations and had no assets other than cash 

• Trading in the common shares of the Company resumed on the Exchange at open of 
markets on Friday April 4, 2014 under the symbol “TWD”. 

• Tweed Inc., the wholly owned subsidiary of the Company, is a licensed producer of 
medical marijuana in Canada. Its principal activities are the production and sale of 
medical marijuana out of its facility in Smiths Falls, Ontario as regulated by the 
Marihuana for Medical Purposes Regulation (“MMPR”) which regulation came into effect 
on April 1, 2014. 

 
Recent Developments 
 
On May 5, 2014 Tweed Inc. commenced shipping medical marijuana to registered patients.  
 
On May 14, 2014, the Company announced that it had closed a short form prospectus offering, 
on a bought deal basis, of 4,687,500 common shares for aggregate gross proceeds of 
$15,000,000 (the “Offering”). The Offering was completed at a price of $3.20 per common share 
(the “Offering Price”) by a syndicate of underwriters led by GMP Securities L.P. and including 
Jacob Securities Inc. (the “Underwriters”). The Company also granted the Underwriters an over-
allotment option to purchase up to an additional 703,125 common shares at the Offering Price, 
exercisable in whole or in part, at any time on or prior to the date that is 30 days following the 
closing of the Offering.  Such over-allotment option remains outstanding unexercised as of the 
date of this MD&A. 
 
On May 20, 2014 Tweed Inc. settled its lawsuit with a subcontractor for $141,000 inclusive of 
interest and costs. Tweed Hershey Drive Inc. has previously agreed to indemnify Tweed Inc. for 
any amounts in excess of $100.000. This amount has been set up in the statements as a 
provision as at March 31, 2014. 
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BUSINESS OVERVIEW 
 
COMPANY BACKGROUND  
 
In 2001, Canada became the second country in the world to recognize the medicinal benefits of 
marijuana and to implement a government-run program for medical marijuana access. The 
original regulations permitted approved persons access to either grow the product or seek 
supply from Health Canada. The methods implemented in 2001 provided access for less than 
500 persons which grew to more than 30,000 approved persons by 2013, to possess and 
consume marijuana for medicinal purposes. Due in part to overwhelming growth, Health 
Canada issued new regulations in June 2013 that would replace government supply and home-
grown medical marijuana with highly secure and regulated commercial operations.  
 
Under these new regulations, patients are no longer required to obtain a license to possess 
marijuana from Health Canada; they only need to obtain a medical approval from their physician 
or nurse practitioner and provide the medical document to the licensed producer from whom 
they wish to purchase marijuana. Since the requirements under the new regulations are both 
simpler and involve fewer participants than the previous regulatory regime, it is anticipated that 
the growth in the number of approved users will accelerate. 
 
In anticipation of these regulation changes, the founders of Tweed Inc. recognized the business 
opportunity to be a substantial licensed commercial operator in this marketplace.   As a result, 
the founders took initiatives to obtain the required licenses and build the production and 
operational facilities to be in a position to deliver product to this marketplace.  On November 28, 
2013, Health Canada granted Tweed Inc. a license giving it the right to acquire, produce and 
destroy marijuana.  This license was then amended, on January 27, 2014, giving Tweed Inc. the 
expanded status as a commercial supplier of medical marijuana under the MMPR, permitting 
the sale and transport of marijuana, giving Tweed Inc. full ‘Licensed Producer’ status under the 
MMPR.   Tweed Inc.’s facility of approximately 180,000 square feet is located at 1 Hershey 
Drive in Smiths Falls, Ontario.  
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Tweed Marijuana Inc.
Condensed Interim Consolidated Statements of Comprehensive Loss
For the three months ended March 31, 2014 and March 31, 2013
(in Canadian dollars)
(unaudited)

2014 2013
$ $

Expenses
  Salaries and benefits 292,478      -                 
  Marketing and promotion 114,886      -                 
  Consulting 177,309      -                 
  Professional fees 101,455      -                 
  Growing consumables 141,393      -                 
  General and administrative 153,355      -                 
  Travel 65,086       -                 
  Rent and facilities 260,136      -                 
  Meals and entertainment 18,872       -                 
  Stock based compensation (Note 11) 158,426      -                 
  Amortization of intangible assets (Note 9) 2,467         -                 
  Amortization of equipment (Note 7) 5,555         -                 
  Listing expense (Note 4) 966,303      
  Reverse acquisition transaction costs (Note 4) 293,489      -                 

2,751,210   -                 
Loss from operations (2,751,210)  -                 

  Interest expense (4,775)        -                 
  Foreign exchange gain/(loss) (295)           -                 

(5,070)        -                 

Net loss and comprehensive loss (2,756,280)  -                 

Net loss per share, basic and diluted: $(1.40) $0.00

Weighted average number of outstanding common shares:
Basic and diluted 1,965,713   55,000         

Three months ended March 31,

The accompanying notes are an integral part of these unaudited condensed interim consolidated financial statements  
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DISCUSSION OF OPERATIONS 
 
Summary of unaudited quarterly results 
 

    30-Sep 31-Dec 31-Mar 
    2013 2013 2014 
Revenue                   -   $  - $               - $                 - 

Net loss                -                  -    (139,510) (778,084) (2,756,280) 

Net loss per share - basic and diluted             -               -    $         (0.01) $    (0.05) $      (1.40) 
Weighted shares for the quarter (Post) 

 
  11,878,262 15,078,617 1,965,713 

 
Expense Analysis 
 
During the quarter ending March 31, 2014, the Company’s focus and operating spending has 
been on achieving production and being able to sell medical marijuana to the Canadian 
marketplace as regulated by Health Canada.   Positioning to be a major player in this market 
when it officially opened up on April 1, 2014, the Company has focused itself in a number of 
areas, as follows: 

 
• Hiring and developing the in-house expertise for the operations, production, 

management and professional services requirements of the business 
• Designing and constructing the production facilities and growth operations 
• Commence the grow operations in order to be in a position to supply to the marketplace. 

The Company shipped its first product on May 5, 2014. 
 
The forgoing table on page 5 sets forth the statement of comprehensive loss for the quarter 
ending March 31, 2014. The Company converts foreign currency-denominated transactions 
related to the statements of comprehensive income (loss) at the average exchange rates for the 
periods.  As such, changes in the exchange rate between the United States dollar and the 
Canadian dollar can have an impact on the reported results for each fiscal period. During the 
two quarters indicated in the table, the exposure to and impact of exchange rates was 
immaterial. 
 
REVENUES 
 
The Company has no revenue to report, as it had not shipped product as of March 31, 2014.    
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OPERATING EXPENSES 
 
Operating expense for the quarter ending March 31, 2014 was $2,751,210 as compared to $nil 
for the quarter ending March 31, 2013$1,259,792 of these expenses were listing expense and 
reverse acquisition costs and are non-recurring. These expenses commenced in the first quarter 
of fiscal 2014 as the Company hired employees in the areas of operations, production and 
administration, pursued and invested in specific marketing initiatives as well as the required 
government permits, engaged expertise in developing its business and production strategies, 
and incurred costs associated with consumables used in implementing and commencing the 
growing operations. 
 
Stock compensation expense of $158,426 related to the expense associated with the stock 
options granted to employees and consultants during fiscal 2013 and first quarter 2014. 
 
Amortization of intangible assets for the first quarter ending March 31, 2014 amounted to $2,467 
and relates to the amortization of the cost associated with the acquisition of the 
www.Tweed.com domain name, which is being amortized over a five year period.  
 
Amortization of property, plant and equipment for the first quarter ending March 31, 2014 
amounted to $5,555.    Assets within leasehold construction in progress will be transferred to 
property, plant and equipment when construction is complete and they are available for use.  At 
that point, amortization on those assets will commence.  
 
Other net expenses of $5,070 relate to foreign exchange losses and interest income during the 
period.   
 
There was no income tax expense during the period.  
 
NET LOSS  
 
The net loss for the quarter ending March 31, 2014 was $2,756,280. 



 8 

 
LIQUIDITY   
 
The Company’s objectives when managing its liquidity and capital structure are to generate 
sufficient cash to fund the Company’s operating and organic growth requirements.  Prior to the 
Transaction, Tweed Inc. secured new equity investments during fiscal 2013 as well as 
subsequent to year-end and the Company completed the Offering in May 2014 (see 
“Subsequent Events”), to finance the development of the business as well as facilitating ongoing 
operations.   
 
The table below sets out the cash, short-term investments and working capital at December 31, 
2013 and March 31, 2014.   
   

   

 
As at       March 31, As at December 31 

 2014 2013 
Cash and equivalents $ 7,700,107 $ 2,089,794 
Short term investments       10,000        10,000 
Working capital                6,713,693    1,817,024 

 
The increase in the working capital from $1,817,024 to $6,713,693 is mainly due to the equity 
financing raised in the period, partially offset by cash used in operating activities and the 
investment in long-term assets for the business.  The long-term assets are primarily the 
leasehold construction in progress assets that relate to the infrastructure for business 
production and operations. 
 
The chart below highlights the Company’s cash flows during the quarter ending March 31, 2014.    
   
Net cash provided by (used in): Three months ended March 31 
 2014 2013 
Operating activities $ (2,709,054) $ - 
Investing activities   (1,501,017) - 
Financing activities   9,820,384 - 
 

At as March 31, 2014, the Company had cash available of $7,700,107. The Company 
consumed $2,907,054 in operating activities during the quarter; generated cash from equity 
financing activities in the amount of $9,820,384 and used cash of $1,501,017 for investing 
activities associated long-term assets.  The Company has incurred losses to date.  The 
Company expects to generate some revenue commencing in the second quarter of 2014 and 
will incur losses until revenues reach a level where operations become profitable.  The 
Company’s ability to reach profitability is dependent on successful implementation of its 
business strategy.  While management anticipates success and eventual profitability of the 
business, there can be no assurance that the Company will gain adequate market acceptance 
for its products or be able to generate sufficient gross margins to reach profitability. 
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Cash from Financing Activities 
 
During the quarter ending March 31, 2014, the Company received net proceeds from equity 
financing activities of $9,820,384 detailed as follows: 
 
Issuance of shares from private placements                                            $8,941,841 
Exercise of stock options                                                                               750,000                                                                  
Share issue cost                                                                                           (320,731) 
Reverse acquisition- cash acquired                                                              449,274 
Total                                                                                                         $9,820,384 
 
Cash used in Investing Activities 
 
During the quarter ended March 31, 2014 the Company invested in long-term assets associated 
with production and operational needs in the amount of $833,804 for leasehold construction in 
progress, $666,534 for  equipment and $679 for the purchase of the www.Tweed.com domain 
name, which is within Intangible Assets.     
 
LIQUIDITY, FINANCING AND CAPITAL RESOURCES 
 
The Company is subject to risks including, but not limited to, the potential to raise additional 
funds through debt and/or equity financing to support the Company’s development and 
continued operations and to meet the Company’s liabilities and commitments as they come due. 
Specifically, the Company has a history of losses with an accumulated deficit of $3,689,205, 
shareholders’ equity of $11,692,787 and working capital of $6,713,666 as at March 31, 2014. 
See below under the heading “Risk Factors”. 
 
Capital Activities 
 
The Company manages its capital with the objective of maximizing shareholder value and 
sustaining future development of the business. The Company defines capital as the Company’s 
equity and any debt it may issue. The Company manages its capital structure and makes 
adjustments to it, based on the funds available to the Company, in order to support the 
Company’s activities. The Company, upon approval from its Board of Directors, will balance its 
overall capital structure through new share issues, the issue of debt or by undertaking other 
activities as deemed appropriate under the specific circumstances. 
 
The Company’s principal capital needs are for funds to expand its growing rooms, ancillary 
rooms and general working capital requirements to support growth. Since its formation the 
Company has financed its cash requirements primarily through the issuance of capital stock. 
Management believes that in the short-term there will be limited revenue. As a result at this time 
the Company does not anticipate that it will require additional funding to fully commercialize its 
product, make capital expenditures and to continue the transition from a development stage 
company to a fully commercial enterprise. See below under the heading “Risk Factors”. 
 
The Company’s authorized share capital is an unlimited number of common shares of which 
35,070,108 common shares are issued and outstanding as at March 31, 2013; 426,209 
common share warrants outstanding, exercisable at $0.59; 1,887,579 under the Company 
employee stock option plan (“ESOP”) at prices between $0.50 and $0.89 per share and agents 
options of 810,863 at an average exercise price of $0.77.    
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OFF-BALANCE SHEET ARRANGEMENTS 
 
The Company has no off-balance sheet arrangements other than those as stated below in the 
section titled “Transactions with Related Parties”. 
 
 
TRANSACTIONS WITH RELATED PARTIES 
 
The Company leases office premises from Tweed Hershey Drive Inc., which is related through 
common ownership. [].  The lease expires in December 31, 2018 with three (3) additional 5-year 
renewal options available at the Company’s option.  For the quarter ending March 31, 2014 the 
expense incurred under this lease was $135,000 and $508,500 is on deposit for the last six 
months in accordance with the agreement. This deposit is included in prepaid expenses. [] 
 
A Director has been engaged to provide consulting services to the Company at $16,667 per 
month from July 1, 2013 to July 1, 2015.  For the quarter ending March 31, 2014, the expense 
incurred relating to this contract was $50,000 and has been paid to date. 
 
Certain directors and management of the Company participated in the private placements 
completed during the periods presented. Proceeds from related parties related to the private 
placements totaled $70,007 for the three months ended March 31, 2014 (2013-$Nil).  
 
During the quarter ending March 31, 2014 the Company did not enter into any other material 
transactions with related parties outside of those noted elsewhere in the MD&A. 
 
RISK FACTORS 
 
Carefully consider the following risk factors in addition to the other information contained in this 
document. The risks presented below may not be all the risks that the Company may face. 
Additional risks and uncertainties may also impair its business operations, including those risk 
factors detailed in the Company’s Filing Statement dated March 25, 2014 and Short Form 
Prospectus dated May 8, 2014 filed with securities regulators on www.SEDAR.com, which risk 
factors are incorporated by reference into this document. 
 
It is believed that these are the factors that could cause actual results to be different from 
expected and historical results. Other sections of this MD&A include additional factors that could 
have an effect on the business and financial performance of the business. The markets in which 
the Company currently competes are very competitive and change rapidly. New risks may 
emerge and management may not be able to predict all of them, or be able to predict how they 
may cause actual results to be different from those contained in any forward-looking statements. 
If any of these risks actually occur, the Company’s business may be harmed and results of 
operations and financial condition may suffer. 
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Reliance on License 
 
The Company’s ability to grow, store and sell medical marijuana in Canada is dependent on 
Tweed Inc.’s License from Health Canada.  The License is subject to ongoing compliance and 
reporting requirements.  Failure to comply with the requirements of the License or any failure to 
maintain the License would have a material adverse impact on the business, financial condition 
and operating results of the Company.  The License expires on November 18, 2014. Although 
Tweed Inc. believes it will meet the requirements of the MMPR for extension of the License, 
there can be no guarantee that Health Canada will extend or renew the License or, if it is 
extended or renewed, that it will be extended or renewed on the same or similar terms. Should 
Health Canada not extend or renew the License or should it renew the License on different 
terms, the business, financial condition and results of the operation of the Company would be 
materially adversely affected. 
 
Regulatory Risks 
 
The activities of the Company are subject to regulation by governmental authorities, particularly 
Health Canada. Achievement of the Company’s business objectives are contingent, in part, 
upon compliance with regulatory requirements enacted by these governmental authorities and 
obtaining all regulatory approvals, where necessary, for the sale of its products. The Company 
cannot predict the time required to secure all appropriate regulatory approvals for its products, 
or the extent of testing and documentation that may be required by governmental 
authorities.  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. 
 
Change in Laws, Regulations and Guidelines 
 
The Company’s operations are subject to variety laws, regulations and guidelines relating to the 
manufacture, management, transportation, storage and disposal of medical marijuana but also 
including laws and regulations relating to health and safety, the conduct of operations and the 
protection of the environment.   
 
Tweed Inc. has received a notice from the Ontario Ministry of the Environment indicating that in 
order to be in compliance with the Environmental Protection Act and related regulations Tweed 
Inc. must obtain an Environmental Compliance Approval under Section 9 of the Environmental 
Protection Act.  Tweed Inc. does not have such an approval at this time.  The Ministry of the 
Environment requires Tweed Inc. to prepare and submit an application for an Environmental 
Compliance Approval prepared in accordance with the Environmental Protection Act by no later 
than July 30, 2014. Tweed Inc. intends to retain a consultant to take the emissions 
measurements necessary to complete the application, does not anticipate any difficulty in 
submitting the application within the time required and does not know of any reason why the 
Environmental Compliance Approval would not be issuable in due course following the 
application. 
 
Following a routine inspection by Health Canada of its facilities conducted in April 2014, Tweed 
Inc. received a report from Health Canada outlining certain deficiencies observed by Health 
Canada in (i) Tweed Inc.'s intake procedures in connection with Tweed Inc.'s acquisition of 
materials from growers licensed under the Marihuana Medical Access Regulations (Canada)	  
(“MMAR”) in March 2014, (ii) Tweed Inc.'s electronic record keeping system, (iii) its methods of 
producing, storing and destroying product in specific instances and (iv) certain elements of 
Tweed Inc.'s physical facilities.   Tweed Inc. is continuously reviewing and enhancing its 
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operational procedures and facilities and has already adjusted its procedures to address the 
majority of the issues identified by Health Canada.  Tweed Inc. submitted a response and action 
plan to Health Canada on May 8, 2014 addressing the report. 
 
While to the knowledge of management, other than the requirement that Tweed Inc. obtain an 
Environmental Compliance Approval and make corrections required by Health Canada’s recent 
routine inspection as described above, the Company is currently in compliance with all such 
laws, changes to such laws, regulations and guidelines due to matters beyond the control of the 
Company may cause adverse effects to its operations.   
 
The MMPR is a new regime established in June 2013. As such, revisions to the regime could be 
implemented which could have an impact on the Company’s operations. There is also some 
uncertainty regarding the likely interpretation of certain regulatory provisions by the regulator. 
Changes in legislation or regulator interpretation could negatively impact the operations of the 
Company.  Similarly, a change in government could result in meaningful changes to the 
regulatory regime under which the Company operates, which could negatively impact its 
operations. 
 
On March 21, 2014 the Federal Court of Canada issued an order affecting the repeal of the 
MMAR and the application of certain portions of the MMPR, which are inconsistent with the 
MMAR in response to a motion brought by four individuals.  This order and its anticipated 
effects on the Company are described in the Company’s short form prospectus dated May 8, 
2014 under the heading “Summary Description of the Business – Market.”  The Government of 
Canada has indicated its intention to appeal the order but it is unclear whether this will be 
successful or how the Federal Court of Canada might ultimately decide the case to which the 
order relates.   The risks to the business of the Company represented by this or similar actions 
are that they might lead to court rulings or legislative changes that allow those with existing 
licences to possess and/or grow medical marijuana and perhaps others to opt out of the 
regulated supply system implemented through the MMPR, in which Tweed Inc. is a Licensed 
Producer.  This could significantly reduce the addressable market for the Company’s products 
and could materially and adversely affect the business, financial condition and results of 
operations of the Company. 
 
While the impact of such changes are uncertain and are highly dependent on which specific 
laws, regulations or guidelines are changed and on the outcome of any such court actions, it is 
not expected that any such changes would have an effect on the Company’s operations that is 
materially different than the effect on similar-sized companies in the same business as the 
Company. 
 
Limited Operating History 
 
Tweed Inc., while incorporated in 2010, began carrying on business in 2013 and did not 
generate revenue from the sale of products until its first shipment of product on May 5, 2014.  
The Company is therefore subject to many of the risks common to early-stage enterprises, 
including under-capitalization, cash shortages, limitations with respect to personnel, financial, 
and other resources and lack of revenues.  There is no assurance that the Company will be 
successful in achieving a return on shareholders’ investment and the likelihood of success must 
be considered in light of the early stage of operations.  
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Reliance on a Single Facility 
 
To date, the Company’s activities and resources have been primarily focused on its facility in 
Smiths Falls, Ontario and the Company will continue to be focused on this facility for the 
foreseeable future. Adverse changes or developments affecting the Smiths Falls facility, 
including but not limited to a breach of security, could have a material and adverse effect on the 
Company’s business, financial condition and prospects.  Any breach of the security measures 
and other facility requirements, including any failure to comply with recommendations or 
requirements arising from inspections by Health Canada, could also have an impact on the 
Company’s ability to continue operating under or renew the License. 
 
Parts of the Smiths Falls facility occupied by the Company are approaching 22 years old and 
are showing signs of wear and tear.  Through the terms of its lease for the Smiths Falls facility, 
the Company will bear many of the costs of maintenance and upkeep of its portion of such 
facility. The Company’s operations and financial performance may be adversely affected if it is 
unable to keep up with the maintenance requirements of the facility. 
 
Reliance on Management 
 
The success of the Company is dependent upon the ability, expertise, judgment, discretion and 
good faith of its senior management.  While employment agreements are customarily used as a 
primary method of retaining the services of key employees, these agreements cannot assure 
the continued services of such employees.  Any loss of the services of such individuals could 
have a material adverse effect on the Company’s business, operating results or financial 
condition. 
 
Factors which may Prevent Realization of Growth Targets 
 
The Company is currently in the early development stage.  The Company’s growth strategy 
contemplates outfitting the Smiths Falls facility with additional production resources.  There is a 
risk that these additional resources will not be achieved on time, on budget, or at all, as they can 
be adversely affected by a variety of factors, including some that are discussed elsewhere in 
these risk factors and the following: 
 

• delays in obtaining, or conditions imposed by, regulatory approvals; 
• plant design errors; 
• environmental pollution; 
• non-performance by third party contractors; 
• increases in materials or labour costs; 
• construction performance falling below expected levels of output or efficiency; 
• breakdown, aging or failure of equipment or processes; 
• contractor or operator errors; 
• labour disputes, disruptions or declines in productivity; 
• inability to attract sufficient numbers of qualified workers; 
• disruption in the supply of energy and utilities; and 
• major incidents and/or catastrophic events such as fires, explosions, earthquakes or 

storms. 
 
As a result, there is a risk that the Company may not have product or sufficient product available 
to meet the anticipated demand or to meet future demand when it arises. 
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The Company has a history of net losses, may incur significant net losses in the future 
and may not achieve or maintain profitability 
 
The Company has incurred losses in recent periods. The Company may not be able to achieve 
or maintain profitability and may continue to incur significant losses in the future. In addition, the 
Company expects to continue to increase operating expenses as it implements initiatives to 
continue to grow its business. If the Company’s revenues do not increase to offset these 
expected increases in costs and operating expenses, the Company will not be profitable.  
 
Additional Financing 
 
The building and operation of the Company’s facilities and business are capital intensive.  In 
order to execute the anticipated growth strategy, the Company will require some additional 
equity and/or debt financing to support on-going operations, to undertake capital expenditures 
or to undertake acquisitions or other business combination transactions.  There can be no 
assurance that additional financing will be available to the Company when needed or on terms, 
which are acceptable.  The Company’s inability to raise financing to support on-going operations 
or to fund capital expenditures or acquisitions could limit the Company’s growth and may have a 
material adverse effect upon future profitability.  The Company may require additional financing 
to fund its operations to the point where it is generating positive cash flows.   
 
If additional funds are raised through further issuances of equity or convertible debt securities, 
including the Offering, existing shareholders could suffer significant dilution, and any new equity 
securities issued could have rights, preferences and privileges superior to those of holders of 
Common Shares. Any debt financing secured in the future could involve restrictive covenants 
relating to capital raising activities and other financial and operational matters, which may make 
it more difficult for the Company to obtain additional capital and to pursue business 
opportunities, including potential acquisitions. 
 
Competition 
 
There is potential that the Company will face intense competition from other companies, some 
of which can be expected to have longer operating histories and more financial resources and 
manufacturing and marketing experience than the Company.  See the Company’s short form 
prospectus dated May 8, 2014 under the heading “Summary Description of the Business – 
Competition” for further details about the competition faced and to be faced by the Company.  
Increased competition by larger and better-financed competitors could materially and adversely 
affect the business, financial condition and results of operations of the Company. 
 
The government has only issued to date a small number of licenses under the MMPR to 
produce and sell medical marijuana. There are, however, several hundred applicants for 
licenses. The number of licenses granted could have an impact on the operations of the 
Company.  Because of early stage of the industry in which the Company operates, the 
Company expects to face additional competition from new entrants.  If the number of users of 
medical marijuana in Canada increases, the demand for products will increase and the 
Company expects that competition will become more intense, as current and future competitors 
begin to offer an increasing number of diversified products. To remain competitive, the 
Company will require a continued high level of investment in research and development, 
marketing, sales and client support.  The Company may not have sufficient resources to 
maintain research and development, marketing, sales and client support efforts on a competitive 
basis which could materially and adversely affect the business, financial condition and results of 
operations of the Company. 
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Risks Inherent in an Agricultural Business 
 
The Company’s business involves the growing of medical marijuana, an agricultural product. As 
such, the business is subject to the risks inherent in the agricultural business, such as insects, 
plant diseases and similar agricultural risks. Although Tweed Inc. grows its products indoors 
under climate controlled conditions, carefully monitors the growing conditions with trained 
personnel, there can be no assurance that natural elements will not have a material adverse 
effect on the production of its products. 
 
Vulnerability to Rising Energy Costs 
 
Tweed Inc.’s medical marijuana growing operations consume considerable energy, making the 
Company vulnerable to rising energy costs.  Rising or volatile energy costs may adversely 
impact the business of the Company and its ability to operate profitably. 
 
Transportation Disruptions 
 
Due to the perishable and premium nature of the Company’s products, the Company will 
depend on fast and efficient courier services to distribute its product. Any prolonged disruption 
of this courier service could have an adverse effect on the financial condition and results of 
operations of the Company.  Rising costs associated with the courier services used by the 
Company to ship its products may also adversely impact the business of the Company and its 
ability to operate profitably.  
 
Unfavourable Publicity or Consumer Perception  
 
The Company believes the medical marijuana industry is highly dependent upon consumer 
perception regarding the safety, efficacy and quality of the medical marijuana produced. 
Consumer perception of the Company’s products can be significantly influenced by scientific 
research or findings, regulatory investigations, litigation, media attention and other publicity 
regarding the consumption of medical marijuana products. There can be no assurance that 
future scientific research, findings, regulatory proceedings, litigation, media attention or other 
research findings or publicity will be favourable to the medical marijuana market or any 
particular product, or consistent with earlier publicity. Future research reports, findings, 
regulatory proceedings, litigation, media attention or other publicity that are perceived as less 
favourable than, or that question, earlier research reports, findings or publicity could have a 
material adverse effect on the demand for the Company’s products and the business, results of 
operations, financial condition and cash flows of the Company. The Company’s dependence 
upon consumer perceptions means that adverse scientific research reports, findings, regulatory 
proceedings, litigation, media attention or other publicity, whether or not accurate or with merit, 
could have a material adverse effect on the Company, the demand for Tweed Inc.’s products, 
and the business, results of operations, financial condition and cash flows of the Company. 
Further, adverse publicity reports or other media attention regarding the safety, efficacy and 
quality of medical marijuana in general, or the Company’s products specifically, or associating 
the consumption of medical marijuana with illness or other negative effects or events, could 
have such a material adverse effect. Such adverse publicity reports or other media attention 
could arise even if the adverse effects associated with such products resulted from consumers’ 
failure to consume such products appropriately or as directed. 
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Product Liability 
 
As a manufacturer and distributor of products designed to be ingested by humans, the 
Company faces an inherent risk of exposure to product liability claims, regulatory action and 
litigation if its products are alleged to have caused significant loss or injury. In addition, the 
manufacture and sale of Tweed Inc.’s products involve the risk of injury to consumers due to 
tampering by unauthorized third parties or product contamination. Previously unknown adverse 
reactions resulting from human consumption of Tweed Inc.’s products alone or in combination 
with other medications or substances could occur. The Company may be subject to various 
product liability claims, including, among others, that Tweed Inc.’s products caused injury or 
illness, include inadequate instructions for use or include inadequate warnings concerning 
possible side effects or interactions with other substances. A product liability claim or regulatory 
action against the Company could result in increased costs, could adversely affect the 
Company’s reputation with its clients and consumers generally, and could have a material 
adverse effect on our results of operations and financial condition of the Company.   There can 
be no assurances that the Company will be able to obtain or 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 prevent or inhibit the commercialization of Tweed Inc.’s 
potential products. 
 
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, unintended 
harmful side effects or interactions with other substances, packaging safety and inadequate or 
inaccurate labeling disclosure. If any of Tweed Inc.’s products are recalled due to an alleged 
product defect or for any other reason, the Company could be required to incur the unexpected 
expense of the recall and any legal proceedings that might arise in connection with the recall. 
The Company 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. Although the Company has detailed procedures in place for testing 
finished products, 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 Tweed Inc.’s significant brands were subject to recall, the image 
of that brand and the Company could be harmed. A recall for any of the foregoing reasons could 
lead to decreased demand for Tweed Inc.’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 Tweed Inc.’s operations by Health Canada or other regulatory 
agencies, requiring further management attention and potential legal fees and other expenses. 
  
Reliance on Key Inputs 
 
The Company’s business is dependent on a number of key inputs and their related costs 
including raw materials and supplies related to its growing operations, as well as electricity, 
water and other local utilities. Any significant interruption or negative change in the availability or 
economics of the supply chain for key inputs could materially impact the business, financial 
condition and operating results of the Company. Any inability to secure required supplies and 
services or to do so on appropriate terms could have a materially adverse impact on the 
business, financial condition and operating results of the Company. 
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Dependence on Suppliers and Skilled Labour 
 
The ability of the Company to compete and grow will be dependent on it having access, at a 
reasonable cost and in a timely manner, to skilled labour, equipment, parts and components.  
No assurances can be given that the Company will be successful in maintaining its required 
supply of skilled labour, equipment, parts and components. It is also possible that the final costs 
of the major equipment contemplated by the Company’s capital expenditure program may be 
significantly greater than anticipated by the Company’s management, and may be greater than 
funds available to the Company, in which circumstance the Company may curtail, or extend the 
timeframes for completing, its capital expenditure plans. This could have an adverse effect on 
the financial results of the Company.  
 
Difficulty to Forecast 
 
The Company must rely largely on its own market research to forecast sales as detailed 
forecasts are not generally obtainable from other sources at this early stage of the medical 
marijuana industry in Canada. A failure in the demand for its products to materialize as a result 
of competition, technological change or other factors could have a material adverse effect on 
the business, results of operations and financial condition of the Company. 
  
Operating Risk and Insurance Coverage 
 
The Company has insurance to protect its assets, operations and employees.  While the 
Company believes its insurance coverage addresses all material risks to which it is exposed 
and is adequate and customary in its current state of operations, such insurance is subject to 
coverage limits and exclusions and may not be available for the risks and hazards to which the 
Company is exposed.  In addition, no assurance can be given that such insurance will be 
adequate to cover the Company’s liabilities or will be generally available in the future or, if 
available, that premiums will be commercially justifiable.  If the Company were to incur 
substantial liability and such damages were not covered by insurance or were in excess of 
policy limits, or if the Company were to incur such liability at a time when it is not able to obtain 
liability insurance, its business, results of operations and financial condition could be materially 
adversely affected.  
 
Exchange Restrictions on Business 
 
TSXV required that, as a condition to listing, the Company deliver an undertaking confirming 
that, while listed on TSXV, the Company will only conduct the business of production, 
acquisition, sale and distribution of medical marijuana in Canada as permitted under the 
License.  This undertaking could have an adverse effect on the Company’s ability to export 
marijuana from Canada and on its ability to expand its business into other areas including the 
provision of non-medical marijuana in the event that the laws were to change to permit such 
sales and the Company is still listed on the TSXV and still subject to such undertaking at the 
time.    This undertaking may prevent the Company from expanding into new areas of business 
when the Company’s competitors have no such restrictions.  All such restrictions could 
materially and adversely affect the growth, business, financial condition and results of 
operations of the Company.  
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Management of Growth 
 
The Company may be subject to growth-related risks including capacity constraints and 
pressure on its internal systems and controls. The ability of the Company to manage growth 
effectively will require it to continue to implement and improve its operational and financial 
systems and to expand, train and manage its employee base. The inability of the Company to 
deal with this growth may have a material adverse effect on the Company’s business, financial 
condition, results of operations and prospects.  
 
Conflicts of Interest 
 
Certain of the directors and officers of the Company are also directors and officers of other 
companies, and conflicts of interest may arise between their duties as officers and directors of 
the Company and as officers and directors of such other companies. 
 
Litigation 
 
The Company may become party to litigation from time to time in the ordinary course of 
business which could adversely affect its business.  The Company has already been exposed to 
litigation arising out of a dispute in connection with the construction of its facility as described 
above.  Should any litigation in which the Company becomes involved be determined against 
the Company such a decision could adversely affect the Company’s ability to continue operating 
and the market price for the Company’s Common Shares and could use significant resources.  
Even if the Company is involved in litigation and wins, litigation can redirect significant Company 
resources. 
 
The market price of the Company’s Common Shares may be subject to wide price 
fluctuations 
 
The market price of the Company’s common shares may be subject to wide fluctuations in 
response to many factors, including variations in the operating results of the Company, 
divergence in financial results from analysts’ expectations, changes in earnings estimates by 
stock market analysts, changes in the business prospects for the Company, general economic 
conditions, legislative changes, and other events and factors outside of the Company’s control. 
In addition, stock markets have from time to time experienced extreme price and volume 
fluctuations, which, as well as general economic and political conditions, could adversely affect 
the market price for the Company’s common shares. 
 
Dividends 
 
The Company has no earnings or dividend record, and does not anticipate paying any dividends 
on the common shares in the foreseeable future. Dividends paid by the Company would be 
subject to tax and, potentially, withholdings. 
 
Limited Market for Securities 
 
There can be no assurance that an active and liquid market for the common shares will be 
maintained and an investor may find it difficult to resell any securities of the Company. 
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Environmental and Employee Health and Safety Regulations    
 
The Company’s operations are subject to environmental and safety laws and regulations 
concerning, among other things, emissions and discharges to water, air and land, the handling 
and disposal of hazardous and non-hazardous materials and wastes, and employee health and 
safety.   Tweed Inc. has received a notice from the Ontario Ministry of the Environment 
indicating that in order to be in compliance with the Environmental Protection Act and related 
regulations Tweed Inc. must obtain an Environmental Compliance Approval under Section 9 of 
the Environmental Protection Act.  Tweed Inc. does not have such an approval at this time.  The 
Ministry of the Environment requires Tweed Inc. to prepare and submit an application for an 
Environmental Compliance Approval prepared in accordance with the Environmental Protection 
Act by no later than July 30, 2014. The Company will incur ongoing costs and obligations 
related to compliance with environmental and employee health and safety matters, including the 
process to apply for and obtain the Environmental Compliance Approval.   Failure to obtain an 
Environmental Compliance Approval or otherwise comply with environmental and safety laws 
and regulations may result in additional costs for corrective measures, penalties or in 
restrictions on our manufacturing operations.  In addition, changes in environmental, employee 
health and safety or other laws, more vigorous enforcement thereof or other unanticipated 
events could require extensive changes to the Company’s operations or give rise to material 
liabilities, which could have a material adverse effect on the business, results of operations and 
financial condition of the Company. 
 
Volatile Market Price for the Common Shares 
  
The market price for the common shares may be volatile and subject to wide fluctuations in 
response to numerous factors, many of which are beyond the Company’s control, including the 
following:  

• actual or anticipated fluctuations in the Company’s quarterly results of operations;  
• recommendations by securities research analysts;  
• changes in the economic performance or market valuations of companies in the industry 

in which the Company operates;  
• addition or departure of the Company’s executive officers and other key personnel;  
• release or expiration of transfer restrictions on outstanding Common Shares;  
• sales or perceived sales of additional Common Shares;  
• operating and financial performance that vary from the expectations of management, 

securities analysts and investors;  
• regulatory changes affecting the Company’s industry generally and its business and 

operations;  
• announcements of developments and other material events by the Company or its 

competitors;  
• changes in global financial markets and global economies and general market 

conditions, such as interest rates and pharmaceutical product price volatility;  
• significant acquisitions or business combinations, strategic partnerships, joint ventures 

or capital commitments by or involving the Company or its competitors;  
• operating and share price performance of other companies that investors deem 

comparable to the Company or from a lack of market comparable companies; and  
• news reports relating to trends, concerns, technological or competitive developments, 

regulatory changes and other related issues in the Company’s industry or target 
markets.  
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Financial markets have recently experienced significant price and volume fluctuations that have 
particularly affected the market prices of equity securities of companies and that have often 
been unrelated to the operating performance, underlying asset values or prospects of such 
companies. Accordingly, the market price of the Common Shares may decline even if the 
Company’s operating results, underlying asset values or prospects have not changed. 
Additionally, these factors, as well as other related factors, may cause decreases in asset 
values that are deemed to be other than temporary, which may result in impairment losses. 
There can be no assurance that continuing fluctuations in price and volume will not occur. If 
such increased levels of volatility and market turmoil continue, the Company’s operations could 
be adversely impacted and the trading price of the Common Shares may be materially 
adversely affected.  

A Significant Number of Common Shares are Owned by a Limited Number of Existing 
Shareholders  

The Company’s management, directors and employees own a substantial number of the 
outstanding common shares (on a fully diluted basis).  As such, the Company’s management, 
directors and employees, as a group, each are in a position to exercise significant influence 
over matters requiring shareholder approval, including the election of directors and the 
determination of significant corporate actions. As well, these shareholders could delay or 
prevent a change in control of the Company that could otherwise be beneficial to the Company’s 
shareholders. 
 
CRITICAL ACCOUNTING ESTIMATES 
 
The preparation of the Company’s consolidated financial statements in conformity with IFRS 
requires management to make judgements, estimates and assumptions that affect the 
application of accounting policies and the reported amounts of assets and liabilities, revenue 
and expenses and the related disclosures of contingent assets and liabilities at the end of the 
reporting period 
 
Estimates are based on a number of factors, including historical experience, current events and 
other assumptions that management believe are reasonable in the circumstances. By their 
nature these estimates are subject to measurement uncertainty and actual results could differ. 
Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to 
accounting estimates are recognized in the period in which the estimates are revised and future 
periods affected. 
 
Significant estimates in the accompanying consolidated financial statements relate to accruals 
and provisions, stock-based compensation, the estimated useful lives and valuation of property, 
plant and equipment, and the carrying values of intangible assets. Actual results could differ 
from these estimates. 
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CHANGES IN ACCOUNTING POLICIES 
 
IFRS 9 Financial Instruments ("IFRS 9") 
 
IFRS 9 was issued by the International Accounting Standards Board ("IASB") in November 2009 
and October 2010 and will replace IAS 39. IFRS 9 uses a single approach to determine whether 
a financial asset is measured at amortized cost or fair value, replacing the multiple rules in IAS 
39. The approach in IFRS 9 is based on how an entity manages its financial instruments in the 
context of its business model and the contractual cash flow characteristics of the financial 
assets. Two measurement categories continue to exist to account for financial liabilities in IFRS 
9, fair value through profit or loss ("FVTPL") and amortized cost. Financial liabilities held-for-
trading are measured at FVTPL, and all other financial liabilities are measured at amortized cost 
unless the fair value option is applied. The treatment of embedded derivatives under the new 
standard is consistent with IAS 39 and is applied to financial liabilities and non-derivative hosts 
not within the scope of the standard. IFRS 9 is effective for annual periods beginning on or after 
January 1, 2015. Management is currently evaluating the impact of IFRS 9 on its financial 
statements. 
 
IAS 32 Offsetting Financial Assets and Liabilities 
 
In December 2011, IAS 32 Financial Instruments: Presentation was amended to clarify certain 
aspects because of diversity in application of the requirements on offsetting, focusing on four 
main areas: (a) the meaning of 'currently has a legally enforceable right of set-off' (b) the 
application of simultaneous realisation and settlement (c) the offsetting of collateral amounts (d) 
the unit of account for applying the offsetting requirements. 
 
FINANCIAL AND OTHER INSTRUMENTS 
 
The Company’s financial instruments consist of cash, restricted short-term investment, accounts 
payable and accrued liabilities and long-term debt.  Unless otherwise noted, it is the opinion of 
the Company's management, that the Company is not exposed to significant interest, currency 
or credit risk arising from these financial instruments.  The fair value of these financial 
instruments approximates their carrying value due to their short-term maturity or capacity for 
prompt liquidation. 
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 EVENTS THROUGH THE QUARTER ENDED MARCH 31, 2014 
 
On January 2, 2014, the Company entered into a non-binding letter of intent with Tweed Inc., 
proposing that the Company acquire all the issued and outstanding securities of Tweed Inc.  in 
consideration for securities of the Company. 

On January 27, 2014, Tweed Inc. obtained a full Licensed Producer status from Health Canada 
enabling it to both produce and sell medical marijuana. 

On January 30, 2014, Tweed Inc. completed the closing of a brokered private placement of 
7,297 units at a price of $137 per unit for gross cash proceeds of $999,689.  Transaction costs 
include broker cash commissions of 6% and 438 agent options to purchase common shares, 
exercisable at any time for a two-year period, at a price of $137 per share. 

On February 5, 2014, Tweed Inc. completed the closing of a non-brokered private placement of 
10,526 units at a price of $137 per unit for gross cash proceeds of $1,442,062. 
 

On March 7, 2014, Tweed Inc. completed the closing of a brokered private placement of 34,211 
units at a price of $190 per unit for gross cash proceeds of $6,500,090.  Transaction costs 
include broker cash commissions of 6% and 2,053 agent options to purchase common shares, 
exercisable at any time for a two-year period, at a price of $190 per share. 

Each unit described above was comprised of one Tweed Inc. common share and one Tweed 
Inc. “Right”. In the event that the Transaction, or an alternative liquidity event that provided the 
holder of such Right with freely tradable securities, did not occur prior to 5:00 p.m. on March 31, 
2014, the Rights entitled the holder to receive, for no additional consideration, the number of 
additional Tweed Inc. common shares that is equal to 10% of the total number of Tweed Inc. 
common shares subscribed for in the private placements described above by such holder (no 
fractional shares were issued).  

On March 17, 2014, the Board of Directors of the Company approved the closing of the 
Transaction, including the execution of an acquisition agreement with Tweed Inc. and 2405822 
Ontario Inc., a wholly owned subsidiary of the Company (“Newco”), a consolidation of the 
outstanding common shares of the Company on a 5 to 1 basis, a change in the name of the 
Company from “LW Capital Pool Inc.” to “Tweed Marijuana Inc.” and the amalgamation between 
Newco and Tweed Inc.. 

On March 18, 2014 the Company entered into an acquisition agreement with Tweed Inc. and 
Newco with respect to the Transaction. 

On March 25, 2014 the Company filed a filing statement on www.SEDAR.com describing the 
Company, Newco and Tweed Inc. as well as the terms of the Transaction. 

On March 26, 2014 Newco and Tweed Inc. amalgamated and the acquisition of Tweed Inc. by 
the Company was completed. In connection with that amalgamation, the Company issued a 
total of 32,042,607 post-consolidation common shares to the holders of shares of Tweed Inc. In 
addition, 2,980,054 Common Shares of the Company were reserved for options and warrants 
issued to the holders of Tweed Inc. options and warrants.  On April 1, 2014 the Company issued 
an additional 1,575,501 common shares to the holders of Tweed Inc. Rights. 
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