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MARICANN GROUP INC.

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT the annual and special meeting (the “Meeting”) of the shareholders
(the “Shareholders”) of Maricann Group Inc. (“Maricann Group” or the “Corporation”) will be held on
Friday, December 15, 2017 at 11:00 a.m. (Toronto time) at the offices of Cassels Brock & Blackwell LLP,
2100 Scotia Plaza, 40 King Street West, Toronto, Ontario, M5H 3C2, for the following purposes:

1. to receive and consider the audited consolidated financial statements of Danbel Ventures Inc.
(the previous name of the Corporation) as at and for the year ended December 31, 2016,
together with the report of the auditors thereon and the unaudited consolidated interim financial
statements of the Corporation for the three and six months ended June 30, 2017;

2. to fix the number of directors to be elected at the Meeting at seven;

3. to elect the directors of the Corporation until the next annual meeting of Shareholders, as more
particularly described under the heading “Particulars of Matters to be Acted Upon – Election of
Directors” in the Corporation’s management information circular dated November 10, 2017 (the
“Circular”);

4. to ratify the appointment Ernst & Young LLP, Chartered Accountants, as auditor of the
Corporation until the next annual meeting of Shareholders and to authorize the directors to fix
their remuneration;

5. to consider, and if deemed advisable, to pass, with or without variation, an ordinary resolution
approving the adoption of the Corporation’s 2017 stock option plan; and

6. to transact such other business as may properly come before the Meeting or any adjournment or
postponement thereof.

Your vote is important.

This notice is accompanied by the Circular, and either a form of proxy for registered Shareholders or a
voting instruction form for non-registered Shareholders, (collectively, the “Meeting Materials”).
Shareholders are able to request to receive copies of the Corporation’s audited consolidated financial
statements and related management’s discussion and analysis (“MD&A”) and/or interim consolidated
financial statements and related MD&A by marking the appropriate box on the enclosed financial
statement request card, in the case of registered Shareholders, or return card, in the case of non-
registered Shareholders. The audited consolidated financial statements of Danbel Ventures Inc. and
Maricann Inc. for the year ended December 31, 2016 and MD&A and the Corporation’s interim
consolidated financial statements and MD&A for the three and six months ended June 30, 2017, can be
found under the Corporation’s profile on the System for Electronic Document Analysis and Retrieval at
www.sedar.com.

Shareholders are invited to attend the Meeting in person or may be represented by proxy. Registered
Shareholders who are unable to attend the Meeting in person are requested to complete, date and sign
the form of proxy and send it to the Corporate Secretary of the Corporation, c/o TSX Trust Company, 301
– 100 Adelaide Street West, Toronto, Ontario M5H 4H1, Attention: Proxy Department, or by facsimile at
416-595-9593. Electronic voting is also available for this Meeting through www.voteproxyonline.com.
Votes cast electronically are in all respects equivalent to, and will be treated in the exact same manner
as, votes cast via a paper form of proxy. Further details on the electronic voting process are provided in
the form of proxy. Non-registered Shareholders who receive the Meeting Materials either directly from the
Corporation or through their broker or other intermediary should complete and send the voting instruction
form in accordance with the instructions provided.

The board of directors of the Corporation has, by resolution, fixed the close of business on October 25,
2017 as the record date for the determination of the registered holders of common shares entitled to
receive notice of, and to vote at, the Meeting and any adjournment or postponement thereof. The board of
directors of the Corporation has, by resolution, fixed 11:00 a.m. (Toronto time) on December 13, 2017, or
no later than 48 hours (excluding Saturdays, Sundays and holidays) before the time of any
adjournment(s) or postponement(s) of the Meeting, as the time before which proxies to be used or acted



upon at the Meeting or any adjournment or postponement thereof must be deposited with the
Corporation’s transfer agent, TSX Trust Company.

DATED at Toronto, Ontario, this 10
th

day of November, 2017.

BY ORDER OF THE BOARD

“Julian Neil Tabatznik”
Julian Neil Tabatznik
Chairman of the Board



MANAGEMENT INFORMATION CIRCULAR

This management information circular (the “Circular”) has been prepared in connection with the
solicitation of proxies by or on behalf of the management of Maricann Group Inc. (“Maricann Group” or
the “Corporation”) for use at the annual and special meeting (the “Meeting”) of holders (collectively, the
“Shareholders”, or individually, a “Shareholder”) of common shares of Maricann Group (the “Common
Shares”) to be held on Friday, December 15, 2017, at the time and place and for the purposes set forth in
the accompanying notice of Meeting (the “Notice”) and any adjournment(s) or postponement(s) thereof.
References in this Circular to the Meeting include any adjournment(s) or postponement(s) thereof.

Unless otherwise stated, the information contained in this Circular is given as of November 10, 2017.
Unless otherwise indicated herein, references to “$” or “Canadian dollars” are to Canadian dollars, and
references to “US$” or “U.S. dollars” are to United States dollars.

GENERAL PROXY MATTERS

Solicitation of Proxies

The enclosed proxy is being solicited by the management of the Corporation for use at the
Meeting. Proxies may be solicited by mail, telephone, email, facsimile or other electronic means. Proxies
may be solicited personally by directors or regular employees of the Corporation. These persons will
receive no compensation for such solicitation other than their regular fees or salaries. The cost of
solicitation of proxies will be paid by the Corporation.

The board of directors of the Corporation (the “Board”) has, by resolution, fixed the close of business on
October 25, 2017 (the “Record Date”) as the record date for the determination of the registered holders
of Common Shares entitled to notice of, and to vote at, the Meeting and any adjournment(s) or
postponement(s) thereof. Shareholders of record at the close of business on the Record Date will be
entitled to vote in person or by proxy at the Meeting or at any adjournment or postponement thereof
(subject, in the case of voting by proxy, to the timely deposit of a properly completed, signed and dated
proxy with TSX Trust Company (“TSX Trust”) as specified herein and in the Notice).

The Board has, by resolution, fixed 11:00 a.m. (Toronto time) on December 13, 2017, or no later than 48
hours (excluding Saturdays, Sundays and holidays) before the time of any adjournment(s) or
postponement(s) of the Meeting, as the time before which proxies to be used or acted upon at the
Meeting or any adjournment(s) or postponement(s) thereof must be deposited with the Corporation’s
transfer agent, TSX Trust, at 301 – 100 Adelaide Street West, Toronto, Ontario M5H 4H1, Attention:
Proxy Department, or by facsimile at 416-595-9593. Electronic voting is also available for this Meeting
through www.voteproxyonline.com. Votes cast electronically are in all respects equivalent to, and will be
treated in the exact same manner as, votes cast via a paper form of proxy. Further details on the
electronic voting process are provided in the form of proxy. The Chairman of the Meeting may extend or
waive the proxy deadline without notice.

These securityholder materials are being sent to both registered and non-registered owners of the
Common Shares. If you are a non-registered owner, and the issuer or its agent has sent these materials
directly to you, your name and address and information about your holdings of securities, have been
obtained in accordance with applicable securities regulatory requirements from the intermediary holding
on your behalf.

By choosing to send these materials to you directly, the Corporation (and not the intermediary holding on
your behalf) has assumed responsibility for (i) delivering these materials to you, and (ii) executing your
proper voting instructions. Please return your voting instructions as specified in the request for voting
instructions.

Shareholders will also receive access to a supplementary mailing list return card to be used to request
inclusion on the Corporation’s supplementary mailing list for its annual and interim financial statements.

Appointment and Revocation of Proxies

The persons named in the enclosed form of proxy are officers and/or directors of the Corporation. A
Shareholder desiring to appoint some other person or entity to represent him, her or it at the
Meeting may do so by inserting such person or entity’s name in the blank space provided in that
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form of proxy or by completing another proper form of proxy and, in either case, depositing the
completed proxy at the office of the Corporation’s transfer agent, TSX Trust, as indicated on the
envelope accompanying the form of proxy not later than the time specified in the Notice.

In addition to revocation in any other manner permitted by law, a Shareholder may revoke a proxy given
pursuant to this solicitation by depositing an instrument in writing (including another proxy bearing a later
date) executed by the Shareholder or by an attorney authorized in writing to TSX Trust, 301 – 100
Adelaide Street West, Toronto, Ontario M5H 4H1 at any time up to and including the last business day
preceding the day of the Meeting.

Voting of Proxies

The persons named in the form of proxy will vote the Common Shares in respect of which they are
appointed in accordance with the direction of the Shareholders appointing them. In the absence of such
direction, such Common Shares will be voted in favour of the passing of all the matters and
resolutions described herein. The form of proxy confers discretionary authority upon the persons
named therein with respect to amendments or variations to matters identified in the Notice and
with respect to other matters which may properly come before the Meeting. As at the date hereof,
management knows of no such amendments, variations or other matters to come before the Meeting.
However, if any other matters that are not now known to management should properly come before the
Meeting, the proxy will be voted on such matters in accordance with the best judgment of the named
proxies.

A proxy will not be valid unless it is signed by the registered Shareholder, or by the registered
Shareholder’s attorney with proof that they are authorized to sign. If you represent a registered
Shareholder that is a corporation, your proxy should have the seal of the corporation, if applicable, and
must be executed by an officer or an attorney, authorized in writing. If you execute a proxy as an attorney
for an individual registered Shareholder, or as an officer or attorney of a registered Shareholder that is a
corporation, you must include the original or notarized copy of the written authorization for the officer or
attorney with your proxy form.

Non-Registered Holders

Only registered Shareholders or the persons they appoint as their proxies are permitted to vote at the
Meeting. However, in many cases, Common Shares beneficially owned by a holder who is not a
registered Shareholder (a “Non-Registered Shareholder”) are registered either: (i) in the name of an
intermediary with whom the Non-Registered Shareholder deals in respect of the Common Shares such
as, among others, banks, trust companies, securities dealers or brokers and trustees or administrators of
self-administered Registered Retirement Savings Plans, Registered Retirement Income Funds,
Registered Education Savings Plans and similar plans (an “Intermediary”); or (ii) in the name of a
clearing agency (such as CDS & Co., of which the Intermediary is a participant).

In accordance with applicable securities law requirements, the Corporation will distribute copies of the
Notice, the Circular, a Voting Instruction Form (as defined below) and the supplemental mailing list return
card (collectively, the “Mailed Materials”) to the clearing agencies and Intermediaries for distribution to
Non-Registered Shareholders. Objecting Non-Registered Shareholders have objected to their
Intermediary disclosing ownership information about themselves to the Corporation. The Corporation
does not intend to pay for Intermediaries to deliver the Mailed Materials to objecting Non-Registered
Shareholders, and accordingly an objecting Non-Registered Shareholder will not receive the Mailed
Materials unless the Intermediary of the objecting Non-Registered Shareholder assumes the cost of
delivery.

If you are a non-objecting Non-Registered Shareholder, and the Corporation or its agent has sent the
Mailed Materials directly to you, your name and address and information about your holdings of Common
Shares have been obtained in accordance with applicable securities regulatory requirements from the
Intermediary holding the Common Shares on your behalf. The Corporation has elected to send the Mailed
Materials directly to non-objecting Non-Registered Shareholders through the services of TSX Trust.

Non-Registered Shareholders will be given, in substitution for the proxy otherwise contained in the proxy-
related materials, a request for voting instructions (the “Voting Instruction Form”) which, when properly
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completed and, if applicable, signed by the Non-Registered Shareholder and returned to the Intermediary
or the Corporation, as applicable, will constitute voting instructions which the Intermediary or the
Corporation, as applicable, must follow. The purpose of this procedure is to permit Non-Registered
Shareholders to direct the voting of the Common Shares they beneficially own. Should a Non-Registered
Shareholder who receives the Voting Instruction Form wish to vote at the Meeting in person (or have
another person attend the vote on behalf of the Non-Registered Shareholder), the Non-Registered
Shareholder should so indicate in the place provided for that purpose in the Voting Instruction Form and a
form of legal proxy will be sent to the Non-Registered Shareholder. Every Intermediary has its own
mailing procedures and provides its own return instructions, which should be carefully followed by Non-
Registered Shareholders in order to ensure that their Common Shares are voted at the Meeting. If you
have any questions respecting the voting of Common Shares held through a broker or other Intermediary,
please contact the broker or other Intermediary for assistance.

Quorum

A quorum of Shareholders is required to transact business at the Meeting. Pursuant to the by-laws of the
Corporation, the quorum requirement for the Meeting will be satisfied and the Meeting will be properly
constituted where there are at least two shareholders, present in person or represented by proxy, at the
Meeting.

Voting Securities and Principal Holders Thereof

The authorized share capital of the Corporation consists of an unlimited number of Common Shares and
an unlimited number of preferred shares issuable in series which may contain the rights, privileges and
restrictions as determined by the Board. As at the Record Date, the Corporation had 73,786,441
Common Shares issued and outstanding and nil preferred shares issued and outstanding. Each Common
Share entitles the holder thereof to one vote on all matters to be acted upon at the Meeting.

To the knowledge of the directors and executive officers of the Corporation, as at the Record Date, no
person or company beneficially owns, or controls or directs, directly or indirectly, voting securities carrying
10% or more of the voting rights attached to the Common Shares except for Lori Etkin and Eric Silver,
who collectively hold 8,044,020 Common Shares, representing 10.9% of the outstanding Common
Shares as of the Record Date. See also “Interest of Informed Persons in Material Transactions.”

Interest of Certain Persons or Companies in Matters to be Acted Upon

No (a) director or executive officer of the Corporation who has held such position at any time since
January 1, 2016; (b) proposed nominee for election as a director of the Corporation; or (c) associate or
affiliate of a person in (a) or (b) has any material interest, direct or indirect, by way of beneficial ownership
of securities or otherwise, in any matter to be acted upon at the Meeting other than the election of
directors and the adoption of the Corporation’s 2017 stock option plan.

Overview of the Business and Corporate Structure

Maricann Group Inc. was incorporated as “Danbel Ventures Inc.” (“Danbel”) on December 19, 1996
pursuant to Articles of Incorporation issued pursuant to the Business Corporations Act (Alberta) and
continued into the Province of Ontario pursuant to Articles of Continuance filed on December 24, 1998.
Maricann Inc. (“Maricann”) was incorporated pursuant to Articles of Incorporation issued pursuant to the
Business Corporations Act (Ontario) (the “OBCA”) on April 25, 2013.

On April 20, 2017, Danbel completed a reverse takeover of Maricann (the “RTO”). Pursuant to the RTO,
2563554 Ontario Inc. (“Subco”), a wholly-owned subsidiary of Danbel, merged with Maricann and the
combined entity, “Amalco”, became a wholly-owned subsidiary of the Corporation. In connection with the
RTO, Danbel completed a consolidation (the “Consolidation”) of its common shares on the basis of one
post-Consolidation Common Share for every 9.22 pre-Consolidation common shares. Upon completion of
the RTO, Common Shares were issued to former shareholders of Maricann, on a one-for-one basis and
the business and shareholders of Maricann became the business and shareholders of the Corporation.
The Corporation filed Articles of Amendment on April 20, 2017 and changed its name to “Maricann Group
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Inc.” The Corporation is a reporting issuer in British Columbia, Alberta and Ontario. All information
contained herein with respect to the Common Shares is presented on a post-Consolidation basis.

The registered and head office of the Corporation is located at 845 Harrington Court, Unit 3, Burlington,
Ontario.

Further information about Maricann Group can be found under the Corporation’s profile on the System for
Electronic Document Analysis and Retrieval (“SEDAR”) at www.sedar.com and on the Corporation’s
website at www.maricann.ca.

PARTICULARS OF MATTERS TO BE ACTED UPON

Presentation of Financial Statements

The audited consolidated financial statements of Danbel as at and for the year ended December 31,
2016, together with the report of the auditors thereon, and the unaudited interim consolidated financial
statements of the Corporation for the three and six months ended June 30, 2017, have been approved by
the board of directors of Danbel and the Corporation, respectively, and will be presented at the Meeting.
No vote of the Shareholders is required with respect to this item of business.

Increase to the Number of Directors

Shareholders will be asked to consider and, if deemed advisable, to pass, with or without variation an
ordinary resolution fixing the number of directors to be elected at the Meeting. In connection with the
private placement offering of convertible debenture units completed on October 27, 2017 (the “Offering”),
Maricann has agreed to increase the size of its Board to facilitate the nomination of two independent
directors. A lead investor in the Offering has been granted the right to nominate one of the independent
directors for election to the Board, which right will survive the earlier of (i) October 27, 2020, being the
maturity date of the convertible debentures issued pursuant to the Offering, and (ii) such time as the lead
investor does not, directly or indirectly, hold a minimum of $1,000,000 principal amount of convertible
debentures (the “Nomination Right”). For more information on the Nomination Right, please refer to the
debenture indenture dated October 27, 2017, available under the Corporation’s profile on SEDAR at
www.sedar.com.

At the Meeting, it will be proposed that the number of directors to be elected at the Meeting to hold office
until the next annual meeting or until their successors are elected or appointed, subject to the articles and
by-laws of the Corporation, be fixed at seven. To be effective, the resolution must be approved by at least
a majority of the votes cast by the Shareholders present in person, or represented by proxy, at the
Meeting.

Unless otherwise indicated, the persons designated as proxyholders in the accompanying form of
proxy will vote the Common Shares represented by such form of proxy, properly executed, FOR
the resolution fixing the number of directors to be elected at the Meeting at seven.

Election of Directors

The Board currently consists of the five directors listed in the table below and the Board has fixed the
number of directors for election at the Meeting at seven. The Board has nominated seven individuals to
stand for election as directors. Messrs. Ward. Tabatznik, Stone, Silver and Müller are currently directors
of the Corporation. Each elected director will hold office until the next annual meeting of Shareholders, or
any postponement(s) or adjournment(s) thereof, unless his office is earlier vacated or until his successor
is elected or appointed. Each of the nominees has confirmed his willingness to serve on the Board for the
next year.

The Corporation’s by-laws contain an advance notice provision (the “Provision”) for nominations of
directors by Shareholders in certain circumstances. As of the date hereof, the Corporation has not
received notice of any director nominations in connection with this year’s Meeting within the time periods
prescribed by the Provision. Accordingly, the only persons eligible to be nominated for election to the
Board are the below nominees.
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Management does not contemplate that any of the nominees will be unable to serve as a director, but if
that should occur for any reason prior to the Meeting, it is intended that discretionary authority shall be
exercised by the persons named in the accompanying proxy to vote the proxy for the election of any other
person or persons in place of any nominee or nominees unable to serve.

Unless otherwise indicated, the persons designated as proxyholders in the accompanying form of
proxy will vote the Common Shares represented by such form of proxy, properly executed, FOR
the election of the seven director nominees.

The following table sets forth information about each director nominee, including (i) his province or state
and country of residence; (ii) the period during which each has served as a director; (iii) membership on
committees of the Board; (iv) principal occupation, business or employment over the past five years; and
(v) the number of Common Shares beneficially owned, controlled or directed, directly or indirectly by each
nominee. In addition, below are the biographies of each Nominee.

Information regarding the number of Common Shares beneficially owned, directly or indirectly, or over
which control or direction is exercised by the nominees not being within the knowledge of the Corporation,
is based upon information furnished by the respective nominee and is as at the date hereof.

Name and
Residence

Position with the
Corporation and Period

Served as a Director Principal Occupation

Number of Common Shares
Beneficially Owned, or
Controlled or Directed,

Directly or Indirectly

Ben Ward

Ontario, Canada

President, Chief Executive
Officer and Director since
April 20, 2017

President & Chief Executive Officer
of Maricann Group Inc.

2,195,783(2)

Julian Neil
Tabatznik

Ontario, Canada

Chairman and Director
since April 20, 2017

Chairman, Maricann Group Inc. 4,604,933(3)(4)

Raymond
Stone(1)

Ontario, Canada

Director since April 20,
2017

Secretary, Maricann Group Inc. 4,175,352(5)(6)

Eric Silver(1)

Ontario, Canada

Director since April 20,
2017

Self-employed doctor 8,044,020(7)(8(9)

Gerhard Müller (1)

Munich,
Germany

Director since July 27, 2017 Self-employed auditor nil

Paul Pathak

Ontario, Canada

N/A Partner, Chitiz Pathak LLP 78,571(10)

Michael Stein

Ontario, Canada

N/A Businessman and former President,
Chief Executive Officer and director
of Danbel Ventures Inc.

430,985(11(12)

Notes:
(1)

Member of the Audit Committee.
(2) Mr. Ward also holds 1,240,231 rights to acquire Common Shares from treasury for no cash consideration based on the achievement of performance

milestones.
(3)

Held by Copper Lake Investments Inc. of which Mr. Tabatznik is a principal.
(4) Mr. Tabatznik also holds $3,041,000 aggregate principal amount of convertible debentures with a maturity date of October 27, 2020 and 951,833

Common Share purchase warrants of the Corporation, each exercisable for one Common Share at a price of $2.30 until October 27, 2020.
(5) Held by R&FS Investments Inc. of which Mr. Stone is a principal.
(6) Mr. Stone also holds $3,042,000 aggregate principal amount of convertible debentures with a maturity date of October 27, 2020 and 952,146

Common Share purchase warrants of the Corporation, each exercisable for one Common Share at a price of $2.30 until October 27, 2020.
(7) 416,520 Common Shares are held by Eric Silver Medicine Professional Corporation of which Dr. Silver is a principal and 7,627,500 Common Shares

are beneficially held by Caneri Holdings Inc. of which Lori Etkin, the spouse of Dr. Silver, is a principal.
(8) Dr. Silver also holds $1,707,000 aggregate principal amount of convertible debentures with a maturity date of October 27, 2020 and 534,291

Common Share purchase warrants of the Corporation, each exercisable for one Common Share at a price of $2.30 until October 27, 2020.
(9) Caneri Holdings Inc., of which Lori Etkin, the spouse of Dr. Eric Silver, is a principal, also holds $1,333,000 aggregate principal amount of convertible

debentures with a maturity date of October 27, 2020 and 417,229 Common Share purchase warrants of the Corporation, each exercisable for one
Common Share at a price of $2.30 until October 27, 2020.

(10)
Held by 2124321 Ontario Inc. of which Mr. Pathak is a principal.

(11) 82,936 Common Shares held by Mr. Stein directly, and 348,049 Common Shares held by WFE Investments Corp. of which Mr. Stein is a principal.
(12) Mr. Stein also holds 2,500 Common Share purchase warrants of the Corporation, each exercisable for one Common Share at a price of $1.25 until

April 20, 2019, subject to an accelerated expiry in the event that the volume weighted average price of the Common Shares for any 20 consecutive
trading days equals or exceed $1.90.
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Director Biographies

Ben Ward

Mr. Ward leads all facets of Maricann Group’s operations, including its strategic direction and execution,
finance and industry relations. He brings extensive domestic and global experience in business
development, infrastructure development and capital markets to his leadership of Maricann Group. Mr.
Ward was President and Chief Executive Officer of Joshua Gold Resources Inc. from January, 2011 to
June, 2013 and President and Chief Executive Officer of Canadian Cannabis Corp. from July, 2013 to
August, 2016. Mr. Ward holds a BA (Honors) and an MBA from Bradford University School of
Management (England), the latter with a dual concentration in Operations and Finance.

Julian Neil Tabatznik

Mr. Tabatznik is the Chairman of Maricann Group and has been with Maricann since its incorporation in
2013. Mr. Tabatznik is the former Chief Executive Officer of Cobalt Pharmaceuticals Inc. Mr. Tabatznik
was Chairman of Genpharm Pharmaceuticals Inc. between 1993 and 1999, and then was Director of the
Arrow Group of Companies, consisting of Oryx Pharmaceuticals Inc. and Cobalt Pharmaceuticals Inc. Mr.
Tabatznik is the founder of the Blue Ice Hot Docs Documentary Film Fund and the former owner of The
Bloor-Hot Docs Theatre. Mr. Tabatznik currently serves as the director of Kew Media Group Inc. and
Cardiogenics Holdings Inc., and is the Chairman of Blue Ice Capital and Blue Ice Pictures.

Raymond Stone

Mr. Stone founded Futuremed Healthcare Products (“Futuremed”), a healthcare distribution company, in
1985. Futuremed was listed on the Toronto Stock Exchange in 2006 and Mr. Stone served as Chief
Executive Officer until its sale in 2012 to Cardinal Health, a global healthcare corporation based in the
United States. Mr. Stone currently consults to the healthcare industry and sits on various boards. Mr.
Stone holds a Bachelor of Commerce and a Bachelor of Accounting from the University of Witwatersrand,
Johannesburg.

Dr. Eric Silver

With extensive experience using medical cannabis to treat chronic pain, Dr. Silver co-founded L.E.
Medical in 2002, a nutraceutical and natural health supplement company. He also co-founded Record
Storage and Retrieval Services (RSRS) in 1997, a document management company specializing in
healthcare. Dr. Silver is an Assistant Professor and Clinical Teacher in the Department of Family and
Community Medicine at the University of Toronto. He is a peer assessor for the College of Physicians and
Surgeons of Ontario for both Long Term Care and Interventional Pain Management. He is a member of
the College of Family Physicians of Canada with a focused practice in chronic pain management.

Gerhard Müller

Mr. Müller is a former audit partner of Ernst & Young's German practice, responsible partner for the
Technology, Media & Entertainment sector at Ernst & Young for the Germany, Switzerland, Austria (GSA)
region. A Certified Public Auditor and Tax consultant, Mr. Müller studied economics and English in
Munich and Manchester (UK). At Ernst & Young, the majority of his clients were companies listed either in
Europe or in the US. He left Ernst & Young in 2013 and has been working in his own practice since then.
Since July 2017, Mr. Müller is also deputy chair of the Supervisory board of m4e AG, a German listed
media company.

Paul Pathak

Paul Pathak is and has served as a partner of Chitiz Pathak LLP since 1996, a Toronto law firm serving
clients in the securities and investment industries, including issuers and dealers on a full range of
securities transactions. Mr. Pathak practices principally in the areas of corporate, securities, mergers,
acquisitions and commercial law. Mr. Pathak has acted for issuers in a broad range of securities
transactions, including initial public offerings, reverse take-overs, establishment of Capital Pool
Companies, going-private transactions and numerous financing structures. Mr. Pathak has served as a
member of the Board of Directors of several private and public corporations listed on both Canadian and
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American stock exchanges. Mr. Pathak currently serves as a director of Jackpotjoy PLC (LSE), The
Intertain Group Limited (TSX) and Aumento Capital VI Corporation (TSXV). Mr. Pathak was called to the
Ontario Bar in 1994, having completed his LL.B. at Osgoode Hall Law School in 1992.

Michael Stein

Michael Stein currently acts as a financial consultant and advises clients on various matters, including
acquisitions, divestitures, corporate financings, re-organizations and restructurings. Mr. Stein is currently
the President, Secretary and director of Applied Inventions Management Corp. (“AIM”), and the
President and director of WFE Investments Corp., a secured shareholder of AIM. Mr. Stein is the former
President, Chief Executive Officer and director of Danbel and is a former director and V.P. Corporate
Affairs of Danbel. Prior to his role with Danbel, Mr. Stein served as director, U.S. Money Markets for a
federally chartered Canadian Trust Company and prior thereto was a Senior Institutional Money Banker
for a Savings & Loan Association based in Long Beach, California. Mr. Stein majored in economics and
graduated with a Bachelor of Arts from York University.

Corporate Cease Trade Orders

Other than as disclosed below, to the knowledge of the Corporation, no proposed director of the
Corporation is, as at the date hereof, or has been, within 10 years before the date hereof, a director, chief
executive officer or chief financial officer of any company (including the Corporation) that:

(i) was subject to a cease trade order, an order similar to a cease trade order or an order that denied
the relevant company access to any exemption under securities legislation, that was in effect for
a period of more than 30 consecutive days that was issued while the proposed director was
acting in the capacity as director, chief executive officer or chief financial officer; or

(ii) was subject to a cease trade order, an order similar to a cease trade order or an order that denied
the relevant company access to any exemption under securities legislation, that was in effect for
a period of more than 30 consecutive days that was issued after the proposed director ceased to
be a director, chief executive officer or chief financial officer and which resulted from an event that
occurred while that person was acting in the capacity as director, chief executive officer or chief
financial officer.

Mr. Stein is the President, Secretary and director of AIM, which was subject to a cease trade order issued
by the Ontario Securities Commission (the “OSC”) on February 20, 2011 for failing to file financial
statements within the prescribed time period. Between June 2011 and July 2011, AIM filed its annual
audited financial statements for the years ended August 31, 2010, 2009 and 2008, as well as its interim
financial statements for the periods ended November 30, 2010, February 28, 2011 and May 31, 2011. As
a result of these filings, the OSC revoked the cease trade order on August 26, 2011.

Mr. Stein was the President, Chief Executive Officer and director of Danbel, which was subject to a cease
trade order issued by the OSC on May 23, 2002, as well as cease trade orders issued by the Alberta
Securities Commission and the British Columbia Securities Commission on May 24, 2002, for failing to file
financial statements within the prescribed time period. These cease trade orders were revoked in early
2011 following the filing of all outstanding Danbel financial statements.

Bankruptcies and Other Proceedings

To the knowledge of the Corporation, no proposed director of the Corporation is, as at the date hereof, or
has been within 10 years prior to the date hereof, a director or executive officer of any company (including
the Corporation) that, while that person was acting in that capacity, or within a year of that person ceasing
to act in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors or
had a receiver, receiver manager or trustee appointed to hold its assets.

No proposed director of the Corporation has, within the 10 years prior to the date hereof, become
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject



- 8 -

to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver
manager or trustee appointed to hold the assets of the proposed director.

Penalties and Sanctions

To the knowledge of the Corporation, no proposed director of the Corporation has been subject to:

(i) any penalties or sanctions imposed by a court relating to securities legislation or by a securities
regulatory authority or has entered into a settlement agreement with a securities regulatory
authority; or

(ii) any other penalties or sanctions imposed by a court or regulatory body that would likely be
considered important in deciding whether to vote for a proposed director.

Ratification of Appointment of Auditors

Ernst & Young LLP, Chartered Accountants, are the current auditors of the Corporation and were first
appointed as the auditors of the Corporation on April 20, 2017 following completion of the RTO.

Ernst & Young LLP, Chartered Accountants, has confirmed that they are independent within the meaning
of the Rules of Professional Conduct of the Chartered Professional Accountants of Ontario. As of the date
of this Circular, Ernst & Young LLP, Chartered Accountants, did not own or have any registered or
beneficial interests, direct or indirect, in any securities or the property of the Corporation.

Unless otherwise indicated, the persons designated as proxyholders in the accompanying form of
proxy will vote the Common Shares represented by such form of proxy, properly executed, FOR
the ratification of appointment of Ernst & Young LLP, Chartered Accountants as auditors of the
Corporation until the close of the next annual meeting of Shareholders and to authorize the Board
to fix their remuneration.

Approval of New Stock Option Plan

The Corporation has recently undertaken a review of its existing stock option plan (the “Current Stock
Option Plan”), which was adopted in connection with the RTO. The Current Stock Option Plan was
approved by shareholders of Danbel at Danbel’s annual and special meeting of shareholders held on
April 13, 2017 and took effect on completion of the RTO. There are currently 2,760,160 stock options
outstanding under the Current Stock Option Plan. On November 8, 2017, the Board approved the
adoption of a new stock option plan (the “New Stock Option Plan”) to replace the Current Stock Option
Plan, subject to Shareholder approval, in order to align the stock option plan with updates to evolving
industry guidelines and to incorporate other amendments of a housekeeping nature.

The Board has determined that it is desirable to implement the New Stock Option Plan in order to attract,
retain and motivate key directors, officers, employees and consultants and to enable the Corporation to
remain competitive in the marketplace. Accordingly, at the Meeting, Shareholders will be asked to
consider, and if thought fit, approve the resolution (the “Option Plan Resolution”) approving the
termination of all existing stock option plans of the Corporation and the approval of the New Stock Option
Plan as the stock option plan of the Corporation. A copy of the New Stock Option Plan is attached as
Schedule “A” to this Circular.

To be effective, the Option Plan Resolution must be approved by a majority of the votes cast by the
Shareholders present or represented by proxy at the Meeting. If approved by the Shareholders, the
2,760,160 stock options currently outstanding under the Current Stock Option Plan will remain
outstanding under the New Stock Option Plan, without amendment to their terms, and the Corporation will
be able to issue up to an additional 6,478,512 stock options (representing approximately 7.01% of the
92,386,723 Common Shares issued and outstanding as of the date hereof, less the number of stock
options previously granted under the Current Stock Option Plan which are to remain outstanding under
the New Stock Option Plan). If the Option Plan Resolution is not approved by the Shareholders at the
Meeting, the 2,760,160 stock options currently outstanding will remain outstanding under the Current
Stock Option Plan and the Current Stock Option Plan will continue unamended.
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Unless otherwise indicated, the persons designated as proxyholders in the accompanying form of
proxy will vote the Common Shares represented by such form of proxy, properly executed, FOR
the Option Plan Resolution.

The text of the Option Plan Resolution to be considered at the Meeting will be substantially in the
following form:

“IT IS HEREBY RESOLVED AS AN ORDINARY RESOLUTION, THAT:

(1) all existing stock option plans of the Corporation, including the Current Stock Option Plan, are
hereby terminated and the New Stock Option Plan, substantially in the form set forth in Schedule
“A” to the Circular, is hereby authorized and approved as the stock option plan of the Corporation
and all unallocated options, rights and other entitlements issuable thereunder be and are hereby
approved and authorized;

(2) the number of Common Shares issuable pursuant to the New Stock Option Plan be set at 10% of
the aggregate number of Common Shares of the Corporation issued and outstanding from time to
time, subject to any limitations imposed by applicable regulations, laws, rules and policies; and

(3) any one director or officer of the Corporation is hereby authorized and directed to do all such acts
and things and to execute and deliver under the corporate seal or otherwise all such deeds,
documents, instruments and assurances as in her or her opinion may be necessary or desirable
to give effect to this resolution.

Summary of New Stock Option Plan

Eligibility

Senior officers, directors, employees, management company employees, consultants and investor
relations persons of the Corporation (each as described in the New Stock Option Plan and each, an
“Eligible Person”) are eligible to receive options under the Stock Option Plan.

Common Shares Subject to Stock Option Plan

The New Stock Option Plan provides that the maximum number of Common Shares which may be made
subject to options under the New Stock Option Plan at any time and from time to time shall not exceed
10% of the total number of Common Shares then issued and outstanding.

Limits with Respect to Insiders

(a) The maximum number of Common Shares which may be reserved for issuance under options
granted to insiders (as a group), together with any other of the Corporation’s previously established
and outstanding stock option plans or grants, shall be 10% of the Common Shares issued and
outstanding at the time of the grant (on a non-diluted basis); and

(b) The maximum number of options which may be granted to insiders (as a group), together with any
other of the Corporation’s previously established and outstanding stock option plans or grants, within
any 12 month period shall be 10% of the issued Common Shares, calculated on the date an option is
granted to any insider (on a non-diluted basis).

Limits with Respect to Consultants and Investor Relations Persons

(a) The maximum number of options which may be granted to any one consultant, together with any
other of the Corporation’s previously established and outstanding stock option plans or grants, within
any 12 month period, must not exceed 2% of the issued Common Shares, calculated at the date an
option is granted to such consultant (on a non-diluted basis); and
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(b) The maximum number of options which may be granted to all investor relations persons, together
with any other of the Corporation’s previously established and outstanding stock option plans or
grants, within any 12 month period, must not exceed, 2% of the issued Common Shares, calculated
at the date an option is granted to any such investor relations person (on a non-diluted basis).

Exercise of Options

The exercise of options issued may not be less than the “market price” (as set out in the New Stock
Option Plan) of the Common Shares at the time the option is granted (and if the Common Shares are
listed on the TSX Venture Exchange, less any discounts allowed by such exchange), subject to the
minimum exercise price allowable by the stock exchange on which the Corporation’s securities are listed.
Subject to the provisions of the New Stock Option Plan and the particular option, an option may be
exercised, in whole or in part, by delivering a written notice of exercise to the Corporation along with
payment in cash or certified cheque for the full amount of the purchase price of the Common Shares then
being purchased.

Term and Expiry Dates

The period within which options may be exercised and the number of options which may be exercised in
any such period are determined by the Board at the time of granting the options provided, however, that
the maximum term of any options awarded under the New Stock Option Plan is 10 years.

Vesting

All options granted pursuant to the New Stock Option Plan will be subject to such vesting requirements as
may be prescribed by the stock exchange on which the Corporation’s securities are listed, if applicable, or
as may be imposed by the Board. All options granted to consultants performing investor relations
activities will vest in stages over 12 months with no more than one-quarter of the options vesting in any
three-month period.

Termination of Options

An optionee who ceases to be an Eligible Person for any reason, may exercise any vested and unexpired
options held by such optionee for a period of 90 days from the date of cessation, or 30 days if the Eligible
Person is engaged in investor relations activities (in each case unless such period is extended by the
Board to a maximum of 12 months from cessation). In the event of death of an optionee, the optionee’s
representative may exercise any vested and unexpired options held by the optionee for a period of 12
months from the optionee’s death (unless such period is extended by the Board). Any extension of the
exercise period by the Board is subject to the approval of the stock exchange on which the Corporation’s
securities are listed.

Transferability

Options granted under the New Stock Option Plan will be non-assignable and non-transferable by an
optionee other than pursuant to a will or by the laws of descent and distribution, and such option will be
exercisable, during an optionee’s lifetime, only by the optionee.

Capital Changes, Corporate Transactions and Change of Control

The New Stock Option Plan contains provisions for the treatment of options in relation to capital changes
and with regard to a reorganization, stock split, stock dividend, combination of shares merger,
consolidation, rights offering or any other change in the corporate structure or shares of the Corporation.
The aggregate number and kind of shares available under the New Stock Option Plan shall be
appropriately adjusted in the event of a reorganization, recapitalization, stock split, stock dividend,
combination of shares, merger, consolidation, rights offering or any other change in the corporate
structure or shares of the Corporation.
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In the event of an Acceleration Event (as defined in the New Stock Option Plan), provided that the Board
has determined that no adjustment shall be made pursuant to the New Stock Option Plan, the Board may
(i) permit the optionee to exercise the option granted, as to all or any of the optioned shares in respect of
which such option has not previously been exercised (regardless of any vesting restrictions), during the
period specified in the notice (but in no event later than the expiry date of the option), so that the optionee
may participate in such transaction, offer or proposal; and (ii) require the acceleration of the time for the
exercise of the said option and of the time for the fulfilment of any conditions or restrictions on such
exercise. Further, the Board, in its sole discretion, may authorize and implement any one or more of the
following additional courses of action in the event of an Acceleration Event:

(i) terminating without any payment or other consideration, any options not exercised or
surrendered by the effective time of the Acceleration Event;

(ii) causing the Corporation to offer to acquire from each optionee his or her options for a
cash payment equal to the In-the-Money Amount (as defined in the New Stock Option
Plan), and any options not so surrendered or exercised by the effective time of the
Acceleration Event will be deemed to have expired; and

(iii) an option granted under the New Stock Option Plan be exchanged for an option to
acquire, for the same aggregate consideration, that number and type of securities as
would be distributed to the optionee in respect of the shares issued to the optionee had
he or she exercised the option prior to the effective time of the Acceleration Event,
provided that any such replacement option must provide that it survives for a period of
not less than one year from the effective time of the Acceleration Event, regardless of the
continuing directorship, officership or employment of the optionee.

Amendment and Termination of the Plan

The Board may at any time amend or terminate the New Stock Option Plan, but where amended, such
amendment is subject to regulatory approval.

CORPORATE GOVERNANCE

The Corporation and the Board recognize the importance of corporate governance to the effective
management of the Corporation and to the protection of its stakeholders, particularly Shareholders. The
Corporation is pleased to present its proposed approach to corporate governance which is designed with
a view to ensuring that the business and affairs of the Corporation are effectively managed so as to
enhance Shareholder value. The Board fulfills its mandate directly and through the Audit Committee at
regularly scheduled meetings or as required. The directors are kept informed regarding the Corporation’s
operations at regular meetings, or as otherwise required and through reports and discussions with
management on matters within their particular areas of expertise. Frequency of meetings may be
increased and the nature of the agenda items may be changed depending upon the state of the
Corporation’s affairs and in light of opportunities or risks that the Corporation faces.

National Policy 58-201 – Corporate Governance Guidelines establishes corporate governance guidelines
which apply to all public companies. National Instrument 58-101 – Disclosure of Corporate Governance
Practices mandates disclosure of corporate governance practices which disclosure is set out below, in
accordance with Form 58-101F2 – Corporate Governance Disclosure (Venture Issuers).

The Board of Directors

Pursuant to National Instrument 52-110 – Audit Committees (“NI 52-110”), a director is considered
independent if he or she has no direct or indirect material relationship with the Corporation that the Board
believes could reasonably be perceived to materially interfere with his or her ability to exercise
independent judgment. NI 52-110 sets out certain situations where a director is deemed to have a
material relationship with the Corporation.

The Board is currently comprised of five directors, four of whom are independent within the meaning of NI
52-110. Messrs. Tabatznik, Stone, Silver and Müller are independent directors. Mr. Ward is the President
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and Chief Executive Officer of the Corporation and accordingly, is not considered to be independent. Of
the two nominees for election to the Board, Paul Pathak is considered independent within the meaning of
NI 52-110. Michael Stein is not considered independent within the meaning of NI 52-110 as he served as
the President and Chief Executive Officer of Danbel prior to the completion of the RTO.

Other Public Company Directorships

In addition to their positions on the Board, the following current members of the Board hold directorships
in other reporting issuers as set forth below:

Name of Director Name of Reporting Issuer Market

Julian Neil Tabatznik Kew Media Group Inc.

Cardiogenics Holdings Inc.

TSX

OTC US

Gerhard Müller m4e AG Deutsche Boerse AG

Orientation and Continuing Education

The Board recognizes the importance of ongoing director education and the need for each director to take
personal responsibility for this process. The Corporation has not yet developed a formal orientation or
training program for new directors or a formal continuing education program for existing directors.
Nevertheless, through discussions and meetings with other directors, officers and employees, new
directors will be provided with a thorough description of the Corporation’s business, properties, assets,
operations and strategic plans and objectives. Orientation activities will be tailored to the particular needs
and experience of each director and the overall needs of the Board.

Ethical Business Conduct

As part of its responsibility for the stewardship of the Corporation, the Board seeks to foster a culture of
ethical conduct by requiring the Corporation to carry out its business in line with high business and moral
standards and applicable legal and financial requirements.

In exercising their powers and discharging their duties, the Board is required to act honestly and in good
faith with a view to the best interests of the Corporation, and to exercise the care, diligence and skill that a
reasonably prudent person would exercise in comparable circumstances. The Board encourages and
promotes an overall culture of ethical business conduct by promoting compliance with applicable laws,
rules and regulations; providing guidance to officers, directors, employees and consultants, to help them
recognize and deal with ethical issues; promoting a culture of honesty, integrity and accountability; and
ensuring awareness of disciplinary action for violations of ethical business conduct.

The Board takes steps to ensure directors exercise independent judgment in considering transactions
and agreements in respect of which a director or an employee or consultant of the Corporation has a
material interest, which include ensuring that such individuals are familiar with rules concerning reporting
conflicts of interest and obtaining direction from the Board or a member of senior management of the
Corporation regarding any potential conflicts of interest.

The Board is in the process of adopting a written code of business conduct and ethics (the “Code”), which
applies to all employees, contractors, consultants, officers and directors of the Corporation. The purpose
of the Code is to, among other things, promote honest and ethical conduct, promote the avoidance of
conflicts of interest, promote compliance with applicable laws, rules and regulations, provide guidance to
employees, contractors, consultants, officers and directors of the Corporation to help them recognize and
deal with ethical issues and help foster a culture of honesty and accountability for the Corporation. Once
adopted by the Board, a copy of the Code will be filed with the regulators, in accordance with applicable
legislation, and will be available under the Corporation’s profile on SEDAR at www.sedar.com.

The Board is in the process of adopting a written “Whistleblower Policy” which establishes procedures for:
(i) the receipt, retention and treatment of complaints received by the Corporation regarding accounting,
internal accounting controls, auditing matters or violations of the Code; and (ii) the submission by
employees, contractors, consultants, directors or officers of the Corporation, on a confidential and
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anonymous basis, of concerns regarding questionable accounting, auditing matters or violations of the
Code, any other policy, charter or mandate of the Corporation, or applicable laws, rules and regulations.

The Board is in the process of adopting a “Corporate Disclosure and Insider Trading Policy” to ensure,
among other things: (i) that the Corporation complies with timely disclosure obligations under securities
laws and the regulations of the stock exchanges on which the Corporation’s securities are listed; (ii) that
the Corporation prevents the selective disclosure of “material information” (as defined in the policy); (iii)
that all communications to the public are informative, timely, factual, balanced, accurate and broadly
disseminated; (iv) that persons to whom the policy applies understand their obligations to preserve the
confidentiality of “undisclosed material information”; (v) strict compliance by all insiders with all
requirements relating to the reporting of insider trading and with respect to trading when in possession of
“undisclosed material information” (as defined in the policy); and (vi) that individuals subject to scheduled
and unscheduled blackout periods adhere to the restrictions on trading as set out in the policy.

In addition, the Board is in the process of adopting an “Anti-Bribery and Anti-Corruption Policy” to ensure
that all interactions with government officials, business partners, third parties and community
stakeholders are undertaken with integrity and in compliance with applicable anti-bribery and anti-
corruption laws.

Nomination of Directors

The Board is responsible for the nomination of directors and identifying new candidates for appointment
to the Board. In that regard, the Board is also responsible for identifying the competencies and skills
required for nominees to the Board, with a view to ensuring that the Board is comprised of directors with
the necessary skills and experience to facilitate effective decision-making. The Board may retain external
consultants or advisors to conduct searches for appropriate potential director candidates if necessary.

The Board will consider its size each year when it determines the number of directors to be nominated for
election. The Board will identify and recommend new nominees as directors of the Corporation based
upon the following considerations:

(i) the competencies and skills necessary for the Board as a whole to possess;

(ii) the competencies and skills necessary for each individual director to possess;

(iii) the competencies and skills which each new nominee of the Board is expected to bring; and

(iv) whether the proposed nominees to the Board will be able to devote sufficient time and
resources to the Corporation.

In order to facilitate the process for the nomination of directors and identification of new candidates for
election to the Board, the Board is in the process of appointing a Corporate Governance and
Compensation Committee (the “CGC Committee”). See also “Increase to the Number of Directors” above
and “Board Committees” below.

Compensation

The Board is responsible for determining the compensation of the directors and officers of the
Corporation. The Board generally reviews compensation paid to directors and executive officers of
companies of a similar size and stage of development and in the same or similar industries as the
Corporation operates in, and determines appropriate compensation reflecting the need to provide
incentive and compensation for the time and effort expended by the directors and executive officers of the
Corporation while taking into account the financial and other resources of the Corporation. No formal
compensation program or benchmarking has been established given the size and stage of the
Corporation.

In order to facilitate the process for determining the compensation of directors and executive officers of
the Corporation, the Board is in the process of appointing the CGC Committee.
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For further details regarding the compensation of directors, as well as details regarding the Corporation’s
approach to the compensation of the executive officers, see “Board Committees” and “Statement of
Executive Compensation” below.

Board Committees

The Board has established the Audit Committee to assist it in carrying out its mandate. The Audit
Committee is currently comprised of Messrs. Müller (Chair), Stone and Silver, all of whom are considered
independent.

The Audit Committee is responsible for monitoring the Corporation’s systems and procedures for financial
reporting and internal control, reviewing certain public disclosure documents, including the Corporation’s
annual audited financial statements and unaudited quarterly financial statements, and monitoring the
performance and independence of the Corporation’s external auditors. The Audit Committee is also
responsible for reviewing with management the Corporation’s risk management policies, the timeliness
and accuracy of the Corporation’s regulatory filings and all related party transactions as well as the
development of policies and procedures related to such transactions.

The Board is in the process of appointing the CGC Committee which will be responsible for, among other
things:

(i) annually reviewing, approving and recommending to the Board for approval the remuneration
of the senior executives of the Corporation;

(ii) reviewing and recommending to the Board for its approval the remuneration of directors;

(iii) developing and submitting to the Board recommendations with regard to bonus entitlements,
other employee benefits and bonus plans;

(iv) reviewing on an annual basis the remuneration policies of the Corporation, including the total
remuneration (including benefits) and the main components thereof for the directors and
senior executives of the Corporation, and comparing such remuneration policies with the
remuneration practices of peers in the same industry;

(v) reviewing periodically bonus plans and any share-based compensation plans and considering
these in light of new trends and practices of peers in the marijuana industry;

(vi) identifying, evaluating and recommending Board candidates;

(vii) evaluating Board structure and organization; and

(viii) monitoring the effectiveness of and compliance with corporate governance policies and
procedures.

In addition to the Audit Committee and the CGC Committee, independent committees will be appointed
from time to time, when appropriate.

Assessments

The Board does not currently formally review the contributions of individual directors; however, it believes
that its current size facilitates informal discussion and evaluation of members’ contributions within that
framework. All directors and/or committee members are free to make suggestions for improvement of the
practice of the Board and/or its committees at any time and are encouraged to do so. Once established,
the CGC Committee will assume responsibility for reviewing on an annual basis, the requisite
competencies and skills and the overall effectiveness of the Board as a whole, the committees of the
Board and individual directors based upon: (i) for directors and committee members, the mandate of the
Board and charters of the appropriate committees, respectively; and (ii) for individual directors, their
respective position descriptions (if any) as well as the skills and competencies which directors are
expected to bring to the Board.



- 15 -

AUDIT COMMITTEE

The Audit Committee’s Charter

A copy of the Charter of the Audit Committee of the Corporation is attached as Schedule “B” to this
Circular.

Composition of the Audit Committee

The Audit Committee is currently comprised of Gerhard Müller (Chair), Raymond Stone and Eric Silver.
Each member of the Audit Committee is considered to be both independent and financially literate as
defined under NI 52-110.

Relevant Education and Experience

A general description of the education and experience of each Audit Committee member which is relevant
to the performance of their responsibilities as an Audit Committee member is contained in their respective
biographies set out under “Particulars of Matters to be Acted Upon – Election of Directors”.

Audit Committee Oversight

At no time since the commencement of the Corporation’s most recently completed financial year, has any
recommendation of the Audit Committee to nominate or compensate an external auditor not been
adopted by the Corporation on behalf of the Board.

Reliance on Certain Exemptions

At no time since the commencement of the Corporation’s most recently completed financial year has the
Corporation relied on the exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services), or an
exemption from NI 52-110, in whole or in part, granted under Part 8 (Exemptions) of NI 52-110. The
Corporation is relying on the exemption in Section 6.1 of NI 52-110 (Composition of the Audit Committee)

Exemption for Venture Issuers

Pursuant to Section 6.1 of NI 52-110, the Corporation is exempt from the requirements of Part 3
(Composition of the Audit committee) and Part 5 (Reporting Obligations) of NI 52-110.

Pre-Approval Policies and Procedures

Subject to the requirements of NI 52-110, the Charter of the Audit Committee allows for the engagement
of non-audit services by the Corporation’s external auditor and sets out that such non-audit services must
be pre-approved by the Audit Committee.
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External Auditor Service Fees

Danbel appointed HS & Partners LLP as its auditor for the year ended December 31, 2016, effective
November 1, 2016. The aggregate fees charged to Danbel by the external auditors, HS & Partners LLP,
for the year-ended December 31, 2016, and Ernst & Young LLP for the year-ended December 31, 2015,
are set out in the table below.

Audit Fee Category Fees for the year ended
December 31, 2016

Fees for the year ended
December 31, 2015

Audit Fees
(1) $7,500 $11,300

Audit-Related Fees
(2) Nil Nil

Tax Fees
(3) $1,000 $1,130

All Other Fees
(4) $300 $226

TOTAL $8,800 $12,656

Notes:
(1) “Audit Fees” refers to the aggregate fees billed by the Corporation’s external auditor for audit fees.
(2) “Audit-Related Fees” refers to the aggregate fees billed for assurance and related services by the Corporation’s external auditor that are

reasonably related to the performance of the audit or review of the Corporation’s financial statements and are not reported under the
category Audit Fees.

(3) “Tax Fees” refers to the aggregate fees billed for professional services rendered by the Corporation’s external auditor for tax compliance,
tax advice, and tax planning and assistance with tax matters or specific transactions.

(4) “All Other Fees” refers to the aggregate fees billed by the Corporation’s external auditor for products and services provided, other than the
services reported under the other three items.

STATEMENT OF DIRECTOR AND NAMED EXECUTIVE OFFICER COMPENSATION

The following section provides disclosure of compensation earned by the Named Executive Officers and
directors of Danbel in connection with their office or employment with Danbel for each of the two most
recently completed financial years, prior to completion of the RTO. The following information is presented
in accordance with the requirements of Form 51-102F6V – Statement of Executive Compensation –
Venture Issuers (“Form 51-102F6V”), and provides details of all compensation for each of the directors
and Named Executive Officers of Danbel for the fiscal year ended December 31, 2016.

For the purposes of this Circular, a Named Executive Officer of Danbel means each of the following
individuals:

(a) the chief executive officer (“CEO”);

(b) the chief financial officer (“CFO”);

(c) each of Danbel’s three most highly compensated executive officers, including any of its
subsidiaries, or the three most highly compensated individuals acting in a similar capacity, other
than the CEO and CFO, whose total compensation was, individually, more than $150,000 for the
financial year; and

(d) each individual who would be a Named Executive Officer under paragraph (c) but for the fact that
the individual was neither an executive officer of Danbel or its subsidiaries, nor acting in a similar
capacity, at the end of the financial year.

Danbel had two Named Executive Officers for the fiscal year-ended December 31, 2016: Michael Stein,
CEO of Danbel, and Gabriel Nachman, CFO of Danbel. Danbel did not pay compensation of any kind to
its directors and officers, except for limited fees for consulting services paid to the CEO and CFO, as set
out below.
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Director and Named Executive Officer Compensation of Danbel – Excluding Compensation
Securities

The following table sets out all compensation paid, payable, awarded, granted, given, or otherwise
provided, directly or indirectly, by the Corporation to each current and former Named Executive Officer
and director, in any capacity, for the last two years ended December 31, 2015 and 2016.

Name and
position Year

Salary,
consulting fee,

retainer or
commission

($)
Bonus

($)

Committee
or meeting

fees
($)

Value of
perquisites

($)

Value of all
other

compensation
($)

Total
compensation

($)

Michael Stein(1)

CEO and
Director

2016 28,250(2) Nil Nil N/A Nil 28,250(2)

2015 Nil Nil Nil N/A Nil Nil(2)

Gabriel
Nachman(3)

CFO and
Director

2016 12,000(4) Nil Nil N/A Nil 12,000(4)

2015 12,000(4) Nil Nil N/A Nil 12,000(4)

Barry Polisuk

Director
2016 Nil Nil Nil N/A Nil Nil

2015 Nil Nil Nil N/A Nil Nil

Michael S.
Singer

Secretary and
Director

2016 Nil Nil Nil N/A Nil Nil

2015 Nil Nil Nil N/A Nil Nil

Notes:
(1) During the fiscal years ended December 31, 2016 and 2015, Mr. Stein served as Chief Executive Officer and a director of Danbel. All compensation

earned by Mr. Stein was earned as consulting fees for duties performed in his capacity as Chief Executive Officer of Danbel.
(2) During the financial year ended December 31, 2016, Mr. Stein received payments in the amount of $16,950 ($15,000 + $1,950 HST) for services

rendered to Danbel between October, 2014 and March, 2016; and $11,300 ($10,000 + $1,130 HST) for services rendered to Danbel between April,
2016 and December, 2016.

(3) During the fiscal years ended December 31, 2016 and 2015, Mr. Nachman served as Chief Financial Officer and a director of Danbel. All
compensation earned by Mr. Nachman was earned as consulting fees for duties performed in his capacity as Chief Financial Officer of Danbel.

(4) Mr. Nachman was paid a monthly stipend of $1,000/month for services rendered as Chief Financial Officer of Danbel.

Stock Options and Other Compensation Securities of Danbel

No stock options or other compensation securities were granted or issued to the directors or Named
Executive Officers of Danbel during the fiscal year ended December 31, 2016.

The following table discloses each exercise by a director or Named Executive Officer of Danbel of
compensation securities during the financial year ended December 31, 2016.

Name and
position

Type of
compensation

security

Number of
underlying
securities
exercised

(#)

Exercise
price per
security

($)
Date of

exercise

Closing
price per

security on
date of

exercise
($)

Difference
between exercise
price and closing
price on date of

exercise
($)

Total value
on

exercise
date
($)

Michael Stein

CEO and
Director

Stock options 90,000 0.05
December
12, 2016

N/A N/A 4,500

Gabriel
Nachman

CFO and
Director

Stock options 90,000 0.05
December
12, 2016

N/A N/A 4,500

Barry Polisuk

Director
Stock options 90,000 0.05

December
12, 2016

N/A N/A 4,500
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Name and
position

Type of
compensation

security

Number of
underlying
securities
exercised

(#)

Exercise
price per
security

($)
Date of

exercise

Closing
price per

security on
date of

exercise
($)

Difference
between exercise
price and closing
price on date of

exercise
($)

Total value
on

exercise
date
($)

Michael S.
Singer

Secretary and
Director

Stock options 90,000 0.05
December
12, 2016

N/A N/A 4,500

Stock Option Plan of Danbel

In 1998, Danbel established a stock option plan (the “Danbel Plan”), as amended in 1999, to encourage
common share ownership in Danbel by directors, officers, employees and consultants of Danbel and its
subsidiaries or affiliates. The maximum number of common shares which may be set aside for issue
under the Danbel Plan is 2,000,000 common shares, provided that the board of directors has the right,
from time to time, to increase such number subject to the approval of the shareholders of Danbel. The
maximum number of common shares which may be reserved for issuance to any one person under the
Danbel Plan is 5% of the common shares outstanding at the time of the grant (calculated on a non-diluted
basis) less the number of shares reserved for issuance to such person under any option to purchase
common shares as a compensation or incentive mechanism. Any shares subject to an option which for
any reason are cancelled or terminated prior to exercise will be available for a subsequent grant under
the Danbel Plan. The option price for any common shares cannot be less than the price permitted by any
stock exchange on which the common shares are then listed or other regulating body having jurisdiction.
Options granted under the Danbel Plan may be exercised during a period of time fixed by board of
directors up to the maximum period permitted by any stock exchange on which the common shares are
then listed or other regulatory authority having authority, subject to earlier termination upon the
termination of the optionee's employment, upon the optionee ceasing to be an employee, senior officer,
director or consultant of the Corporation or any of its subsidiaries or affiliates, as applicable, or upon the
optionee retiring, becoming permanently disabled or deceased. The options are non-transferable. The
Danbel Plan contains provisions for adjustment in the number of shares issuable thereunder in the event
of a subdivision, consolidation, reclassification or change of the common shares, a merger or other
relevant changes in the Corporation's capitalization. The Danbel Plan provides that the board of directors
may from time to time amend or revise the terms of the Danbel Plan or may terminate the Danbel Plan at
any time. Shareholder approval will not be required for the granting of options to purchase an aggregate
of 2,000,000 common shares thereunder; however, in the event that the board of directors determines to
increase the number of shares subject to the Danbel Plan, such increase will be subject to the approval of
the Corporation's Shareholders. Following completion of the RTO, no additional options are issuable
under the Danbel Plan.

Financial Instruments of Danbel

Danbel did not implement any policies which restrict its executive officers and directors from purchasing
financial instruments, including prepaid variable forward contracts, equity swaps, collars, or units of
exchange funds that are designed to hedge or offset a decrease in market value of equity securities
granted as compensation or held, directly or indirectly, by the executive officer or director.

Oversight and Description of Director and Named Executive Officer Compensation of Danbel

Compensation of Directors of Danbel

No compensation (including, without limitation, option-based awards and share-based awards) were paid
to the directors of Danbel since the beginning of the fiscal year ended December 31, 2016.

The board of directors of Danbel periodically reviewed the responsibilities and risks involved in being an
effective director, and made recommendations accordingly.
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Compensation of Named Executive Officers of Danbel

The Named Executive Officers of Danbel did not receive any salary, share-based awards, non-equity
incentive plan compensation, pension value or other compensation for the fiscal year ended December
31, 2016, except for the monthly stipend to Danbel’s CFO as described above. The Named Executive
Officers were also directors of Danbel; however, they did not receive any compensation in their capacity
as directors of Danbel.

Termination of Employment, Change in Responsibilities and Employment Contracts of Danbel

Other than as provided for at common law, there was no contract, agreement, plan or arrangement that
provided for payment to the Named Executive Officers of Danbel at, following or in connection with any
termination (whether voluntary, involuntary or constructive), resignation, retirement, a change of control of
Danbel or a change in such Named Executive Officers’ responsibilities. Danbel maintained verbal
agreements with its Named Executive Officers.

Benefit, Contribution, Pension, Retirement, Deferred Compensation and Actuarial Plans of Danbel

Danbel did not have any defined benefit, defined contribution, pension, retirement, deferred
compensation or actuarial plans for its Named Executive Officers or directors.

Director and Named Executive Officer Compensation of Maricann Group

Maricann Group is still in its early stages of development and its compensation practices are still being
developed. The Corporation’s compensation practices will be designed to retain, motivate and reward its
executive officers and directors for their performance and contribution to the Corporation’s long-term
success. In order to facilitate the process for determining the compensation of directors and executive
officers of the Corporation, the Board is in the process of appointing the CGC Committee.

Compensation of Named Executive Officers

Based on recommendations made by the CGC Committee, the Board will be responsible for the approval
all forms of compensation granted and paid to the senior executives of the Corporation. The form and
amount of compensation for senior executives is determined after consideration of various relevant
factors, including an individual’s current and expected future performance, level of responsibilities,
comparison with compensation paid by other issuers of a similar size and stage of development and in
the marijuana industry, as well as the availability of financial and other resources of the Corporation. No
formal compensation policy or benchmarking has been established given the size and stage of the
Corporation.

While the Corporation does not have a formal compensation policy, the general objectives of the
Corporation’s executive compensation strategy are: (i) recruiting, retaining and motivating high performing
executives critical to the success of the Corporation; (ii) providing fair and competitive compensation; (iii)
linking the interests of management with those of the shareholders of the Corporation; and (iv) rewarding
performance, both on an individual basis and with respect to operations in general. In order to achieve
these objectives, the compensation paid to Named Executive Officers of the Corporation consists of base
salary, discretionary bonus payments (none have been paid to date) and/or long-term incentives in the
form of Maricann Group stock options.

In reviewing and determining specific compensation amounts for Named Executive Officers, the Board, in
collaboration with the CGC Committee, will consider, among other things, factors such as experience,
individual performance, length of service, contribution towards the achievement of corporate objectives,
stock price, and compensation compared to other employment opportunities for executives.

Compensation of Directors

The Board, in collaboration with the CGC Committee, will be responsible for the approval of all forms of
compensation to be granted and paid to the directors of the Corporation. The form and amount of
compensation for directors is determined after consideration of various relevant factors, including an
individual’s current and expected future performance, level of responsibilities, comparison with
compensation paid by other issuers of a similar size and stage of development in the marijuana industry
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as well as the availability of financial and other resources of the Corporation. No formal compensation
policy or benchmarking has been established given the size and stage of the Corporation.

Director compensation can consist of annual cash retainers and cash retainers for acting on the various
committees of the Board, with additional amounts for acting as chair of a committee and eligibility for
participation in the Corporation’s stock option plan. Long-term incentives in the form of Maricann Group
stock options are granted to non-executive directors from time to time, based on an existing complement
of long term-incentives, corporate performance and to be competitive with other companies of similar size
and stage.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets forth the number of Common Shares to be issued upon exercise of outstanding
options issued pursuant to compensation plans under which equity securities of Danbel were authorized
for issuance, the weighted average of such outstanding options and the number of Common Shares
remaining available for future issuance under such compensation plans as at December 31, 2016.

Plan Category

Number of securities to
be issued upon exercise
of outstanding options,

warrants and rights

Weighted-average
exercise price of

outstanding options,
warrants and rights

Number of securities
remaining available for
future issuance under
equity compensation

plans

Equity compensation plans
approved by
securityholders

Nil N/A 2,000,000 options

Equity compensation plans
not approved by security
holders

Nil N/A Nil

Total Nil N/A 2,000,000 options

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

As at the date of this Circular, no executive officer, director, employee or former executive officer, director
or employee of the Corporation or any of its subsidiaries is indebted to the Corporation, or any of its
subsidiaries in connection with a purchase of securities or otherwise. In addition, no indebtedness of
these individuals to another entity has been the subject of a guarantee, support agreement, letter of credit
or similar arrangement or understanding of the Corporation or any of its subsidiaries.

No person who is, or at any time during the most recently completed financial year was, a director or
executive officer of the Corporation, a proposed nominee for election as a director of the Corporation or
any associate of any one of the foregoing persons is, or at any time since the beginning of the most
recently completed financial year has been, indebted to the Corporation or any of its subsidiaries. In
addition, neither the Corporation nor any of its subsidiaries has provided a guarantee, support agreement,
letter of credit or other similar arrangement for any indebtedness of any of these individuals to any other
entity.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

The Corporation is not aware of any informed person of the Corporation, any proposed director of the
Corporation, or any associate or affiliate of any informed person or proposed director, who has had a
material interest, direct or indirect, in any transaction involving the Corporation since January 1, 2015 or
in any proposed transaction which has materially affected or would materially affect the Corporation or
any of its subsidiaries, other than (i) certain proposed nominees for election as directors who were
officers, directors and/or securityholders of Maricann or Danbel, and in such capacity(ies), had a material
interest in the RTO, (ii) Mr. Tabatznik, a proposed nominee for election, and his associates participated in
the Offering, purchasing $3,041,000 aggregate principal amount of convertible debenture units, (iii) Mr.
Stone, a proposed nominee for election, and his associates participated in the Offering, purchasing
$3,042,000 aggregate principal amount of convertible debenture units, and (iv) Mr. Silver, a proposed
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nominee for election, and his associates participated in the Offering, purchasing $3,040,000 aggregate
principal amount of convertible debenture units.

MANAGEMENT CONTRACTS

No management functions of the Corporation or its subsidiaries are performed to any substantial degree
by a person other than the directors or executive officers of the Corporation or its subsidiaries.

ADDITIONAL INFORMATION

Additional information relating to the Corporation is available under the Corporation’s profile on SEDAR at
www.sedar.com and on the Corporation’s website at www.maricann.ca.

Financial information relating to the Corporation is provided in Danbel and Maricann’s audited
consolidated financial statements and management’s discussion and analysis (“MD&A”) for the year
ended December 31, 2016 and in the Corporation’s interim consolidated financial statements and MD&A
for the three and six months ended June 30, 2017. Shareholders may obtain the financial statements and
MD&A under the Corporation’s profile on SEDAR at www.sedar.com or by contacting the Corporation
directly to request copies of the financial statements and MD&A by: (i) mail to 845 Harrington Court, Unit
3, Burlington, Ontario L7N 3P3; or (ii) fax to 905 631-1072.

The Board has approved the contents of this Circular and the sending thereof to the Corporation’s
Shareholders.

ON BEHALF OF THE BOARD

“Julian Neil Tabatznik”
Julian Neil Tabatznik
Chairman of the Board
November 10, 2017
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SCHEDULE "A"

NEW STOCK OPTION PLAN

1. PURPOSE

The purpose of this stock option plan (the “Plan”) is to authorize the grant to Eligible Persons (as
such term is defined below) of Maricann Group Inc. (the “Corporation”) of options to purchase common
shares (“shares”) of the Corporation’s capital and thus benefit the Corporation by enabling it to attract,
retain and motivate Eligible Persons by providing them with the opportunity, through share options, to
acquire an increased proprietary interest in the Corporation.

2. DEFINITIONS

(a) “Acceleration Event” means

(i) the acquisition by any “offeror” (as defined in the Securities Act (Ontario)) of
beneficial ownership of more than 50% of the outstanding voting securities of the
Corporation, by means of a take-over bid or otherwise;

(ii) any consolidation, reorganization, merger, amalgamation or statutory
amalgamation or arrangement of the Corporation with or into another
corporation, a separation of the business of the Corporation into two or more
entities, or pursuant to which shares of the Corporation would be converted into
cash, securities or other property, other than a merger of the Corporation in
which shareholders immediately prior to the merger have the same proportionate
ownership of stock of the surviving corporation immediately after the merger;

(iii) any sale, lease, exchange or other transfer (in one transaction or a series of
related transactions) of all or substantially all of the assets of the Corporation;

(iv) the approval by the shareholders of the Corporation of any plan of liquidation or
dissolution of the Corporation; or

(v) the replacement by way of election or appointment at any time of one-half or
more of the total number of the then incumbent members of the Board of
Directors of the Corporation, unless such election or appointment is approved by
50% or more of the Board of Directors in office immediately preceding such
election or appointment in circumstances where such election or appointment is
to be made other than as a result of a dissident public proxy solicitation, whether
actual or threatened;

(ii) “Blackout Period” has the meaning ascribed thereto in Section 9;

(iii) “Board” means the board of directors of the Corporation, or any committee of the board
of directors to which the duties of the board of directors hereunder are delegated;

(iv) “Company” means a corporation, incorporated association or organization, body
corporate, partnership, trust, association or other entity other than an individual;

(v) “Consultant” means an individual (other a director, senior officer, Employee or
Management Company Employee of the Corporation) or Company that:

(i) is engaged to provide on an ongoing bona fide basis, consulting, technical,
management or other services to the Corporation or an Affiliate (as defined under
applicable securities laws) of the Corporation, other than services provided in
relation to a Distribution (as defined under applicable securities laws);
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(ii) provides the services under a written contract between the Corporation or the
Affiliate and the individual or the Company, as the case may be;

(iii) in the reasonable opinion of the Corporation, spends or will spend a significant
amount of time and attention on the affairs and business of the Corporation or an
Affiliate of the Corporation;

(iv) has a relationship with the Corporation or an Affiliate of the Corporation that
enables the individual to be knowledgeable about the business and affairs of the
Corporation; and

(v) does not engage in Investor Relations Activities;

(vi) “Corporation” means Maricann Group Inc., and includes any successor corporation
thereto;

(vii) “CSE” means the Canadian Securities Exchange”

(viii) “Eligible Person” means any senior officer or director, Employee, Management
Company Employee, Consultant, Investor Relations Person of the Corporation or its
subsidiaries;

(ix) “Employee” means:

(i) an individual who is considered an employee of the Corporation under the
Income Tax Act (Canada) (and for whom income tax, employment insurance and
CPP deductions must be made at source);

(ii) an individual who works full-time for the Corporation providing services normally
provided by an employee and who is subject to the same control and direction by
the Corporation over the details and methods of work as an employee of the
Corporation, but for whom income tax deductions are not made at source, or

(iii) an individual who works for the Corporation on a continuing and regular basis for
a minimum amount of time per week (the number of hours should be disclosed in
the submission) providing services normally provided by an employee and who is
subject to the same control and direction by the Corporation or any of its
subsidiaries over the details and methods of work as an employee of the
Corporation, but for whom income tax deductions are not made at source;

(x) “Exchanged Share” means a security that is exchanged for a share in an Acceleration
Event;

(xi) “Exchanged Share Price” means the product of the share to Exchanged Share ratio
multiplied by the five day volume weighted average price of the Exchanged Shares on an
exchange for the period ending one day prior to the effective time of the Acceleration
Event, or, in the case of Exchanged Shares that are not listed or quoted for trading, the
fair value of those Exchanged Shares, as determined by the Board, in its sole discretion,
as of the day immediately preceding the effective time of the Acceleration Event;

(xii) “Exercise Price” has the meaning ascribed thereto in Section 8;

(xiii) “In-The-Money Amount” means: (a) in the case of an Acceleration Event in which the
holders of shares will receive only cash consideration, the difference between the
exercise price of an option and the cash consideration paid per share pursuant to that
Acceleration Event; (b) in the case of an Acceleration Event in which the holders of
shares will receive Exchanged Shares, the difference between the exercise price of an
option and the Exchanged Share Price; or (c) in the case of an Acceleration Event in
which the holders of shares will receive cash consideration and Exchanged Shares per
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share, the difference between the exercise price of an option and the sum of the cash
consideration paid per share plus the Exchanged Share Price;

(xiv) “Investor Relations Activities” means activities or oral or written communications, by or
on behalf of the Corporation or a shareholder of the Corporation, that promote or
reasonably could be expected to promote the purchase or sale of securities of the
Corporation, but does not include:

(i) the dissemination of information provided, or records prepared, in the ordinary
course of business of the Corporation:

(1) to promote the sale of products or services of the Corporation, or

(2) to raise public awareness of the Corporation,

that cannot reasonably be considered to promote the purchase or sale of
securities of the Corporation;

(ii) activities or communications necessary to comply with the requirements of

(1) applicable securities laws, policies or regulations,

(2) the rules, and regulations of the stock exchange on which the
Corporation’s securities are listed or the by-laws, rules or other
regulatory instruments of any other self regulatory body or exchange
having jurisdiction over the Corporation;

(iii) communications by a publisher of, or writer for, a newspaper, magazine or
business or financial publication, that is of general and regular paid circulation,
distributed only to subscribers to it for value or to purchasers of it, if

(1) the communication is only through the newspaper, magazine or
publication, and

(2) the publisher or writer received no commission or other consideration
other than for acting in the capacity of publisher or writer; or

(iv) activities or communications that may be otherwise specified by the stock
exchange on which the Corporation’s securities are listed;

(xv) “Investor Relations Person” means a Person retained to provide Investor Relations
Activities and any director or officer whose roles and duties primarily consist of Investor
Relations Activities;

(xvi) “Management Company Employee” means an individual employed by a Person
providing management services to the Corporation, which are required for the ongoing
successful operation of the business enterprise of the Corporation, but excluding a
Person engaged in Investor Relations Activities;

(xvii) “optioned shares” has the meaning ascribed thereto in Section 10;

(xviii) “Person” means a Company or individual;

(xix) “Plan” has the meaning ascribed thereto in Section 1;

(xx) “shares” has the meaning ascribed thereto in Section 1;

(xxi) “Subsidiary” means a corporation which is a subsidiary of the Corporation, as defined
under the Securities Act (Ontario); and
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(xxii) “TSXV” means the TSX Venture Exchange;

For the purposes of the forgoing, a Company is an “Affiliate” of another Company if: (i) one of
them is the subsidiary of the other; or (ii) each of them is controlled by the same Person.

3. ADMINISTRATION

The Plan shall be administered by the Board or a committee established by the Board for that
purpose. Subject to approval of the granting of options by the Board, the Corporation shall grant options
under the Plan.

Subject to the provisions of the Plan, the Board shall have authority to construe and interpret the
Plan and all option agreements entered into thereunder, to define the terms used in the Plan and in all
option agreements entered into thereunder, to prescribe, amend and rescind rules and regulations
relating to the Plan and to make all other determinations necessary or advisable for the administration of
the Plan. All determinations and interpretations made by the Board shall be binding and conclusive on all
participants in the Plan and on their legal personal representatives and beneficiaries.

4. SHARES SUBJECT TO PLAN

Subject to adjustment under the provisions of Section 16 hereof, the aggregate number of shares
of the Corporation which may be available for issuance under the Plan will not exceed such number of
shares as is equal to 10% of the total number of shares of the Corporation issued and outstanding from
time to time. The total number of shares which may be issued or reserved for issuance to any one Person
(and Companies wholly owned by that Person) under the Plan within any 12 month period shall not
exceed 5% of the issued and outstanding shares of the Corporation, calculated on the date an option is
granted to such individual (unless the Corporation has obtained the requisite approval from disinterested
shareholders). The Corporation shall not, upon the exercise of any option, be required to issue or deliver
any shares prior to (a) the admission of such shares to listing on any stock exchange on which the
Corporation’s shares may then be listed, and (b) the completion of such registration or other qualification
of such shares under any law, rules or regulation as the Corporation shall determine to be necessary or
advisable. If any shares cannot be issued to any optionee for whatever reason, the obligation of the
Corporation to issue such shares shall terminate and any option exercise price paid to the Corporation
shall be returned to the optionee.

5. LIMITS WITH RESPECT TO INSIDERS

(i) The maximum number of shares which may be reserved for issuance to insiders (as a
group) under the Plan, together with any other of the Corporation’s previously established
and outstanding stock option plans or grants, shall be 10% of the shares issued and
outstanding at the time of the grant (on a non-diluted basis); and

(ii) The maximum number of options which may be granted to insiders (as a group) under
the Plan, together with any other of the Corporation’s previously established and
outstanding stock option plans or grants, within any 12 month period shall be 10% of the
issued shares, calculated on the date an option is granted to any insider (on a non-diluted
basis).

6. ELIGIBILITY

Options shall be granted only to Eligible Persons, any registered savings plan established by an
Eligible Person or any Company wholly-owned by an Eligible Person.

For stock options granted to Employees, Consultants, Management Company Employees or
Investor Relations Persons, the Corporation must represent that the optionee is a bona fide Employee,
Consultant, Management Company Employee or Investor Relations Person as the case may be. The
terms “insider”, “controlled” and “subsidiary” shall have the meanings ascribed thereto in the Securities
Act (Ontario) from time to time. Subject to the foregoing, the Board shall have full and final authority to
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determine the persons who are to be granted options under the Plan and the number of shares subject to
each option.

7. LIMITS WITH RESPECT TO CONSULTANTS AND INVESTOR RELATIONS PERSONS

(i) The maximum number of stock options which may be granted to any one Consultant
under the Plan, together with any other of the Corporation’s previously established and
outstanding stock option plans or grants, within any 12 month period, must not exceed
2% of the issued and outstanding shares of the Corporation, calculated on the date an
option is granted to such Consultant (on a non-diluted basis).

(ii) The maximum number of stock options which may be granted to all Investor Relations
Persons under the Plan, together with any other of the Corporation’s previously
established and outstanding stock option plans or grants, within any 12 month period,
must not exceed, in the aggregate, 2% of the issued and outstanding shares of the
Corporation, calculated on the date an option is granted to any such Investor Relations
Person (on a non-diluted basis).

8. EXERCISE PRICE

The exercise price (the “Exercise Price”) for the shares of the Corporation under each option
shall be determined by the Board on the basis of the market price, where “market price” shall mean the
prior trading day closing price of the shares of the Corporation on any stock exchange on which the
shares are listed or last trading price on the prior trading day on any dealing network where the shares
trade, and where there is no such closing price or trade on the prior trading day, “market price”‘ shall
mean the average of the daily high and low board lot trading prices of the shares of the Corporation on
any stock exchange on which the shares are listed or dealing network on which the shares of the
Corporation trade for the five (5) immediately preceding trading days. Notwithstanding the foregoing, in
the event that shares are listed on the CSE, the exercise price shall not be lower than the greater of the
closing of the market price of the shares on (a) the prior trading day, and (b) the date of grant of the
options. In the event the shares are listed on the TSXV, the price may be the market price less any
discounts from the market price allowed by the TSXV, subject to the minimum exercise price allowed by
the TSXV. In the event the shares are not listed on any exchange and do not trade on any dealing
network, the market price will be determined by the Board. The approval of disinterested shareholders will
be required for any reduction in the Exercise Price of a previously granted option to an insider of the
Corporation.

9. TERM OF OPTIONS

Subject to the provisions of this Section 9 and Sections 11, 13 and 14 below, the period within
which an option may be exercised shall be determined by the Board at the time of granting the options
provided, however, that all options shall not be granted for a term exceeding five years from the date of
the option grant.

Notwithstanding the foregoing, in the event that the expiry date of an option falls within a trading
blackout period imposed by the Corporation (a “Blackout Period”), and neither the Corporation nor the
individual in possession of the options is subject to a cease trade order in respect of the Corporation’s
securities, then the expiry date of such option shall be automatically extended to the 10th business day
following the end of the Blackout Period.

On the expiry date of any option granted under the Plan, and subject to any extension of such
expiry date permitted in accordance with the Plan, such option hereby granted shall forthwith expire and
terminate and be of no further force or effect whatsoever as to such of the optioned shares in respect of
which the option has not been exercised.

10. EXERCISE OF OPTIONS

Subject to the provisions of the Plan and the particular option, an option may be exercised from
time to time by delivering to the Corporation at its registered office a written notice of exercise specifying
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the number of shares with respect to which the option is being exercised (the “optioned shares”) and
accompanied by payment in cash or certified cheque for the full amount of the purchase price of the
shares then being purchased. Upon receipt of a certificate of an authorized officer directing the issue of
shares purchased under the Plan, the transfer agent is authorized and directed to issue and countersign
share certificates for the optioned shares in the name of such optionee or the optionee’s legal personal
representative or as may be directed in writing by the optionee’s legal personal representative.
Certificates for such optioned shares shall be issued and delivered to the optionee within a reasonable
time following the receipt of such notice and payment. Except as provided in Sections 11, 13 and 14
below, no option which is held by a service provider may be exercised unless the optionee is then a
service provider for the Corporation.

11. VESTING RESTRICTIONS

Options issued under the Plan may vest and become exercisable at the discretion of the Board
provided that if required by any stock exchange on which the shares of the Corporation trade: (i) any
options granted at an Exercise Price calculated as an allowable discount to the applicable market price
shall contain such vesting restrictions as may be required by such stock exchange; and (ii) any options
granted to an Investor Relations Person must vest in stages over not less than 12 months with no more
than one-quarter (1/4) of the aggregate number of options granted vesting in any single three month
period.

12. EVIDENCE OF OPTIONS

Each option granted under the Plan shall be embodied in a written option agreement between the
Corporation and the optionee which shall give effect to the provisions of the Plan.

13. CESSATION OF PROVISION OF SERVICES

Subject to Section 14 below, if any optionee ceases to be an Eligible Person of the Corporation
for any reason, other than as a result of having been dismissed for cause or as a result of the optionee’s
death, such optionee shall have the right for a period of 90 days (or until the normal expiry date of the
option rights of such optionee, if earlier) from the date of ceasing to be an Eligible Person to exercise the
options of such optionee, to the extent they were exercisable on the date of ceasing to be an Eligible
Person, subject to extension by the Board to a maximum of one year with approval from the stock
exchange on which the shares of the Corporation trade where required. Upon the expiration of such 90-
day (or one year) period all unexercised options of that optionee shall immediately become terminated
and shall lapse notwithstanding the original term of option granted to such optionee under the Plan.

If an optionee ceases to be either an Eligible Person as a result of having been dismissed from
any such position for cause, all unexercised options of that optionee under the Plan shall immediately
become terminated and shall lapse, notwithstanding the original term of the option granted to such
optionee under the Plan.

If an optionee engaged in providing Investor Relations Activities to the Corporation ceases to be
employed in providing such Investor Relations Activities, such optionee shall have the right for a period of
30 days (or until the normal expiry date of the option rights of such optionee, if earlier) from the date of
ceasing to provide such Investor Relations Activities to exercise the options of such optionee under the
Plan, to the extent they were exercisable on the date of ceasing to provide such Investor Relations
Activities. Upon the expiration of such 30-day period all unexercised options of that optionee shall
immediately become terminated and shall lapse notwithstanding the original term of the option granted to
such optionee under the Plan.

14. DEATH OF OPTIONEE

In the event of the death of an optionee during the currency of the optionee’s option, the option
theretofore granted to the optionee shall vest and be exercisable within, but only within, the period of one
year next succeeding the optionee’s death (unless such period is extended by the Board with approval
from the stock exchange on which the shares of the Corporation trade where required) or until the normal
expiry date of the option rights of such optionee, if earlier.
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15. NON-ASSIGNABILITY AND NON-TRANSFERABILITY OF OPTION

An option granted under the Plan shall be non-assignable and non-transferable by an optionee
otherwise than by will or by the laws of descent and distribution, and such option shall be exercisable,
during an optionee’s lifetime, only by the optionee.

16. ADJUSTMENTS IN SHARES SUBJECT TO PLAN

The aggregate number and kind of shares available under the Plan shall be appropriately
adjusted in the event of a reorganization, recapitalization, stock split, stock dividend, combination of
shares, merger, consolidation, rights offering or any other change in the corporate structure or shares of
the Corporation. The options granted under the Plan may contain such provisions as the Board may
determine with respect to adjustments to be made in the number and kind of shares covered by such
options and in the option price in the event of any such change. If there is a reduction in the exercise
price of the options of an insider of the Corporation, the Corporation will be required to obtain approval
from disinterested shareholders.

17. NOTICE OF SALE OF ALL OR SUBSTANTIALLY ALL SHARES OR ASSETS

If at any time when an option granted under this Plan remains unexercised with respect to any
optioned shares:

(i) the Corporation seeks approval from its shareholders for a transaction which, if
completed, would constitute an Acceleration Event; or

(ii) a third party makes a bona fide formal offer or proposal to the Corporation or its
shareholders which, if accepted, would constitute an Acceleration Event;

the Corporation shall notify the optionee in writing of such transaction, offer or proposal as soon as
practicable and, provided that the Board has determined that no adjustment shall be made pursuant to
Section 16 hereof, (i) the Board may permit the optionee to exercise the option granted under this Plan,
as to all or any of the optioned shares in respect of which such option has not previously been exercised
(regardless of any vesting restrictions), during the period specified in the notice (but in no event later than
the expiry date of the option), so that the optionee may participate in such transaction, offer or proposal;
and (ii) the Board may require the acceleration of the time for the exercise of the said option and of the
time for the fulfilment of any conditions or restrictions on such exercise. For greater certainty, upon an
Acceleration Event, optionees shall not be treated any more favourably than shareholders with respect to
the consideration that the optionees may be entitled to receive for their shares.

Further, the Board, in its sole discretion, may authorize and implement any one or more of the following
additional courses of action in the event of an Acceleration Event:

(iii) terminating without any payment or other consideration, any options not exercised or
surrendered by the effective time of the Acceleration Event;

(iv) causing the Corporation to offer to acquire from each optionee his or her options for a
cash payment equal to the In-The-Money Amount, and any options not so surrendered or
exercised by the effective time of the Acceleration Event will be deemed to have expired;
and

(v) an option granted under the Plan be exchanged for an option to acquire, for the same
aggregate consideration, that number and type of securities as would be distributed to
the optionee in respect of the shares issued to the optionee had he or she exercised the
option prior to the effective time of the Acceleration Event, provided that any such
replacement option must provide that it survives for a period of not less than one year
from the effective time of the Acceleration Event, regardless of the continuing
directorship, officership or employment of the optionee.
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For greater certainty, and notwithstanding anything else to the contrary contained in the Plan, the Board
shall have the power, in its sole discretion, in any Acceleration Event which may or has occurred, to make
such arrangements as it shall deem appropriate for the exercise of outstanding options including, without
limitation, to modify the terms of the Plan and/or the options as contemplated above. If the Board
exercises such power, the options shall be deemed to have been amended to permit the exercise thereof
in whole or in part by the optionee at any time or from time to time as determined by the Board prior to or
in conjunction with completion of the Acceleration Event.

18. EMPLOYMENT

Nothing contained in the Plan shall confer upon any optionee any right with respect to
employment or continuance of employment with the Corporation or any subsidiary, or interfere in any way
with the right of the Corporation, or any subsidiary, to terminate the optionee’s employment at any time.
Participation in the Plan by an optionee is voluntary.

19. NO SHAREHOLDER RIGHTS PRIOR TO EXERCISE

An optionee shall have no rights whatsoever as a shareholder in respect of any of the optioned
shares (including any right to receive dividends or other distributions therefrom or thereon) other than in
respect of optioned shares in respect of which the optionee shall have exercised the option to purchase
hereunder and which the optionee shall have actually taken up and paid for.

20. TAX MATTERS

The Corporation shall have the power and the right to deduct or withhold, or require an optionee
to remit to the Corporation, the required amount to satisfy federal, provincial and local taxes, domestic or
foreign, required by law or regulation to be withheld with respect to any taxable event arising as a result of
the Plan, including the grant or exercise of any option granted under the Plan. With respect to any
required withholding, the Corporation shall have the irrevocable right to, and the optionee consents to, the
Corporation setting off any amounts required to be withheld, in whole or in part, against amounts
otherwise owing by the Corporation to the optionee (whether arising pursuant to the optionee’s
relationship as a director, officer, employee or consultant of the Corporation or otherwise), or may make
such other arrangements that are satisfactory to the optionee and the Corporation. In addition, the
Corporation may elect, in its sole discretion, to satisfy the withholding requirement, in whole or in part, by
withholding such number of shares issuable upon exercise of the options as it determines are required to
be sold by the Corporation, as trustee, to satisfy any withholding obligations net of selling costs. The
optionee consents to such sale and grants to the Corporation an irrevocable power of attorney to effect
the sale of such shares issuable upon exercise of the options and acknowledges and agrees that the
Corporation does not accept responsibility for the price obtained on the sale of such shares issuable upon
exercise of the options

21. AMENDMENT AND TERMINATION OF THE PLAN

Subject to any requisite shareholder and regulatory approvals, the Board may at any time amend
or terminate the Plan.

22. EFFECTIVE DATE OF THE PLAN

The Plan becomes effective on the date of its approval by the shareholders of the Corporation.

23. GOVERNING LAW

This Plan shall be construed in accordance with and be governed by the laws of the Province of
Ontario and shall be deemed to have been made in said Province, and shall be in accordance with all
applicable securities laws.
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SCHEDULE "B"

AUDIT COMMITTEE CHARTER

24. PURPOSE OF THIS CHARTER

The Audit Committee (the “Committee”) is appointed by the Board of Directors (the “Board”) of Maricann
Group Inc. (the “Corporation”) to assist the Board in fulfilling its oversight responsibilities relating to
financial accounting, reporting and internal controls for the Corporation. The Committee’s primary duties
and responsibilities are to:

a) conduct such reviews and discussions with management and the external auditors
relating to the audit and financial reporting as are deemed appropriate by the Committee;

b) assess the integrity of internal controls and financial reporting procedures of the
Corporation and ensure implementation of such controls and procedures;

c) review the quarterly and annual financial statements and management’s discussion and
analysis of the Corporation’s financial position and operating results and in the case of
the annual financial statements and related management’s discussion and analysis,
report thereon to the Board for approval of same;

d) select and monitor the independence and performance of the Corporation’s external
auditors, including attending at private meetings with the external auditors and reviewing
and approving all renewals or dismissals of the external auditors and their
remuneration; and

e) provide oversight of all disclosure relating to, and information derived from, financial
statements and management’s discussion and analysis.

The Committee has the authority to conduct any investigation appropriate to its responsibilities, and it
may request the external auditors, as well as any officer of the Corporation, or outside counsel for the
Corporation, to attend a meeting of the Committee or to meet with any members of, or advisors to, the
Committee. The Committee shall have unrestricted access to the books and records of the Corporation
and has the authority to retain, at the expense of the Corporation, special legal, accounting, or other
consultants or experts to assist in the performance of the Committee’s duties.

The Committee shall review and assess the adequacy of this Charter annually and submit any proposed
revisions to the Board for approval.

In fulfilling its responsibilities, the Committee will carry out the specific duties set out in Part 4 of
this Charter.

2. AUTHORITY OF THE AUDIT COMMITTEE

The Committee shall have the authority to:

a) engage independent counsel and other advisors as it determines necessary to carry out
its duties;

b) set and pay the compensation for advisors employed by the Committee; and

c) communicate directly with the internal and external auditors of the Corporation.

3. COMPOSITION AND MEETINGS

The Committee and its membership shall meet all applicable legal, regulatory and listing requirements,
including, without limitation, those of the Ontario Securities Commission (“OSC”), any exchange upon
which the securities of the Corporation are listed, the Business Corporations Act (Ontario) and all
applicable securities regulatory authorities.

a) The Committee shall be composed of three or more directors as shall be designated by
the Board from time to time. Unless a Chair is elected by the Board, the members of the
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Committee shall designate from amongst themselves by majority vote of the full
Committee a member who shall serve as Chair. The position description and
responsibilities of the Chair are set out in Schedule “A” attached hereto.

b) At least a majority of the members of the Committee shall be “independent” and
“financially literate”. An “independent” director is a director who has no direct or indirect
material relationship with the Corporation. A “material relationship” is a relationship
which, in the view of the Board, could be reasonably expected to interfere with the
exercise of the director’s independent judgement or a relationship deemed to be a
material relationship pursuant to Sections 1.4 and 1.5 of National Instrument 52-110 —
Audit Committees, as set out in Schedule “B” hereto. A “financially literate” director is a
director who has the ability to read and understand a set of financial statements that
present a breadth and level of complexity of accounting issues that are generally
comparable to the breadth and complexity of the accounting issues that can be
reasonably expected to be raised in the Corporation’s financial statements.

c) Each member of the Committee shall serve at the pleasure of the Board. The Committee
shall report to the Board.

d) The Committee shall meet at least quarterly, at the discretion of the Chair or a majority of
its members, as circumstances dictate or as may be required by applicable legal or listing
requirements. A minimum of two and at least 50% of the members of the Committee
present, either in person or by telephone, shall constitute a quorum.

e) If within one hour of the time appointed for a meeting of the Committee, a quorum is not
present, the meeting shall stand adjourned to the same hour on the next business day
following the date of such meeting at the same place. If at the adjourned meeting a
quorum is not present within one hour of the time appointed for such adjourned meeting,
such meeting shall stand adjourned to the same hour on the second business day
following the date of such meeting at the same place. If at the second adjourned meeting
a quorum is not present, the quorum for the adjourned meeting shall consist of the
members then present (a “Reduced Quorum”).

f) If, and whenever a vacancy shall exist, the remaining members of the Committee may
exercise all of its powers and responsibilities so long as a quorum remains in office or a
Reduced Quorum is present in respect of a specific Committee meeting.

g) The time and place at which meetings of the Committee shall be held, and procedures at
such meetings, shall be determined from time to time by the Committee. A meeting of the
Committee may be called by letter, telephone, facsimile, email or other means of
communication, by giving at least 48 hours’ notice, provided that no notice of a meeting
shall be necessary if all of the members are present either in person or by means of
conference telephone or if those absent have waived notice or otherwise signified their
consent to the holding of such meeting.

h) Any member of the Committee may participate in the meeting of the Committee by
means of conference telephone or other communication equipment, and the member
participating in a meeting pursuant to this paragraph shall be deemed, for the purposes
hereof, to be present in person at the meeting.

i) The Committee shall keep minutes of its meetings. The Committee may, from time to
time, appoint any person who need not be a member, to act as a secretary at
any meeting.

j) Any director of the Corporation may attend meetings of the Committee, and the
Committee may invite such officers and employees of the Corporation and its
subsidiaries as the Committee may see fit, from time to time, to attend at meetings of
the Committee.

k) Any matters to be determined by the Committee shall be decided by a majority of votes
cast at a meeting of the Committee called for such purpose. Actions of the Committee
may be taken by an instrument or instruments in writing signed by all of the members of
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the Committee, and such actions shall be effective as though they had been decided by a
majority of votes cast at a meeting of the Committee called for such purpose. The
Committee shall report its determinations to the Board at the next scheduled meeting of
the Board, or earlier as the Committee deems necessary.

l) The Committee members will be appointed annually at the first meeting of the Board
following the annual general meeting of shareholders.

m) The Board may at any time amend or rescind any of the provisions hereof, or cancel
them entirely, with or without substitution.

4. RESPONSIBILITIES

a) Financial Accounting and Reporting Process and Internal Controls

i) The Committee shall review the annual audited and interim financial statements
and related management’s discussion and analysis before the Corporation
publicly discloses this information to satisfy itself that the financial statements are
presented in accordance with applicable accounting principles and in the case of
the annual audited financial statements and related management’s discussion
and analysis, report thereon and recommend to the Board whether or not same
should be approved prior to their being filed with the appropriate regulatory
authorities. With respect to the annual audited financial statements, the
Committee shall discuss significant issues regarding accounting principles,
practices, and judgments of management with management and the external
auditors as and when the Committee deems it appropriate to do so. The
Committee shall consider whether the Corporation's financial disclosures are
complete, accurate, prepared in accordance with International Financial
Reporting Standards and fairly present the financial position of the Corporation.
The Committee shall also satisfy itself that, in the case of the annual financial
statements, the audit function has been effectively carried out by the auditors
and, in the case of the interim financial statements, that the review function has
been effectively carried out.

ii) The Committee shall review and assess the adequacy and effectiveness of the
Corporation's systems of internal control and management information systems
through discussion with management and the external auditor to ensure that the
Corporation maintains appropriate systems, is able to assess the pertinent risks
of the Corporation and that the risk of a material misstatement in the financial
disclosures can be detected.

iii) The Committee shall be satisfied that adequate procedures are in place for the
review of the Corporation’s public disclosure of financial information extracted or
derived from the Corporation’s financial statements, management’s discussion
and analysis and annual and interim financial press releases, and periodically
assess the adequacy of these procedures in consultation with any disclosure
committee of the Corporation.

iv) The Committee shall review any press releases containing disclosure regarding
financial information that are required to be reviewed by the Committee under
any applicable laws or otherwise pursuant to the policies of the Corporation
(including before the Corporation publicly discloses this information).

v) The Committee shall meet no less than annually with the external auditors and
the Chief Financial Officer or, in the absence of a Chief Financial Officer, with the
officer of the Corporation in charge of financial matters, to review accounting
practices, internal controls and such other matters as the Committee, Chief
Financial Officer or, in the absence of a Chief Financial Officer, the officer of the
Corporation in charge of financial matters, deem appropriate.
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vi) The Committee shall inquire of management and the external auditors about
significant financial and internal control risks or exposures and assess the steps
management has taken to minimize such risks.

vii) The Committee shall review the post-audit or management letter, if any,
containing the recommendations of the external auditors and management’s
response and subsequent follow-up to any identified weaknesses.

viii) The Committee shall periodically review and make recommendations regarding
the Code of Business Conduct and Ethics adopted by the Board;

ix) The Committee shall periodically review and make recommendations regarding
the Whistleblower Policy and the Anti-Bribery and Anti-Corruption Policy adopted
by the Board;

x) The Committee shall follow procedures established as set out in the
Corporation’s Whistleblower Policy, for:

• the receipt, retention, and treatment of complaints received by the
Corporation regarding accounting, internal accounting controls, auditing
matters or violations to the Corporation's Code of Business Conduct and
Ethics; and

• the submission by employees, consultants, contractors, directors or officers
of the Corporation, on a confidential and anonymous basis, of concerns
regarding questionable accounting, auditing matters or violations to the
Corporation's Code of Business Conduct and Ethics.

xi) The Committee shall ensure that management establishes and maintains an
appropriate budget process, which shall include the preparation and delivery of
periodic reports from the Chief Financial Officer to the Committee comparing
actual spending to the budget. The budget shall include assumptions regarding
economic parameters that are well supported and shall take into account the
risks facing the Corporation.

xii) The Committee shall have the authority to adopt such policies and procedures as
it deems appropriate to operate effectively.

b) External Auditors

i) The Committee shall recommend to the Board the external auditors to be
nominated for the purpose of preparing or issuing an auditors’ report or
performing other audit, review or attest services for the Corporation, shall set the
compensation for the external auditors, provide oversight of the external auditors
and shall ensure that the external auditors report directly to the Committee.

ii) The Committee shall ensure that procedures are in place to assess the audit
activities of the external auditors and the internal audit functions.

iii) The pre-approval of the Committee shall be required as further set out in
Schedule “C” prior to the undertaking of any non-audit services not prohibited by
law to be provided by the external auditors in accordance with this Charter.

iv) The Committee shall monitor and assess the relationship between management
and the external auditors and monitor, support and assure the independence and
objectivity of the external auditors and attempt to resolve disagreements between
management and the external auditors regarding financial reporting.

v) The Committee shall review the external auditors’ audit plan, including the scope,
procedures and timing of the audit.

vi) The Committee shall review the results of the annual audit with the external
auditors, including matters related to the conduct of the audit.
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vii) The Committee shall obtain timely reports from the external auditors describing
critical accounting policies and practices, alternative treatments of information
within International Financial Reporting Standards that were discussed with
management, their ramifications, and the external auditors’ preferred treatment
and material written communications between the Corporation and the external
auditors.

viii) The Committee shall review fees paid by the Corporation to the external auditors
and other professionals in respect of audit and non-audit services on an
annual basis.

ix) The Committee shall review and approve the Corporation’s hiring policies
regarding partners, employees and former partners and employees of the
present and former auditors of the Corporation.

x) The Committee shall have the authority to engage the external auditors to
perform a review of the interim financial statements.

c) Other Responsibilities

The Committee shall perform any other activities consistent with this Charter and
governing law, as the Committee or the Board deems necessary or appropriate.

5. APPROVAL

Approved by the Board of Directors on November 8, 2017.
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Schedule A

MARICANN GROUP INC.

POSITION DESCRIPTION FOR THE CHAIR OF THE AUDIT COMMITTEE

1. PURPOSE

The Chair of the Committee shall be an independent director who is elected by the Board or
designated by a majority vote of the Committee to act as the leader of the Committee in assisting
the Board in fulfilling its financial reporting and control responsibilities to the shareholders of the
Corporation.

2. WHO MAY BE CHAIR

The Chair will be selected from amongst the directors of the Corporation who have a sufficient
level of financial sophistication and experience in dealing with financial issues to ensure the
leadership and effectiveness of the Committee.

The Chair will be selected annually at the first meeting of the Board following the annual general
meeting of shareholders or designated by a majority vote of the Committee.

3. RESPONSIBILITIES

The following are the primary responsibilities of the Chair:

a) chair all meetings of the Committee in a manner that promotes meaningful discussion;

b) ensure adherence to the Committee’s Charter and that the adequacy of the Committee’s
Charter is reviewed annually;

c) provide leadership to the Committee to enhance the Committee’s effectiveness,
including:

i) act as liaison and maintain communication with the Board to coordinate input
from directors and to optimize the effectiveness of the Committee. This includes
ensuring that Committee materials are available to any director upon request and
reporting to the Board on all decisions of the Committee at the first meeting of the
Board after each Committee meeting and at such other times and in such
manner as the Committee considers advisable;

ii) ensure that the Committee works as a cohesive team with open communication,
as well as to ensure open lines of communication among the independent
auditors, financial and senior management and the Board for financial and
control matters;

iii) ensure that the resources available to the Committee are adequate to support its
work and to resolve issues in a timely manner;

iv) ensure that the Committee serves as an independent and objective party to
monitor the Corporation’s financial reporting process and internal control
systems, as well as to monitor the relationship between the Corporation and the
independent auditors to ensure independence;

v) ensure that procedures as determined by the Committee are in place to assess
the audit activities of the independent auditors and the internal audit functions;
and

vi) ensure that procedures as determined by the Committee are in place to review
the Corporation’s public disclosure of financial information and assess the
adequacy of such procedures periodically, in consultation with any disclosure
committee of the Corporation;
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d) ensure that procedures as determined by the Committee are in place for dealing with
complaints received by the Corporation regarding accounting, internal controls and
auditing matters, and for employees to submit confidential anonymous concerns;

e) manage the Committee, including:

i) adopt procedures to ensure that the Committee can conduct its work effectively
and efficiently, including committee structure and composition, scheduling, and
management of meetings;

ii) prepare the agenda of the Committee meetings and ensure pre-meeting material
is distributed in a timely manner and is appropriate in terms of relevance, efficient
format and detail;

iii) ensure Committee meetings are appropriate in terms of frequency, length
and content;

iv) obtain a report from the independent auditors on an annual basis, review the
report with the Committee and arrange meetings with the auditors and financial
management to review the scope of the proposed audit for the current year, its
staffing and the audit procedures to be used;

v) oversee the Committee’s participation in the Corporation’s accounting and
financial reporting process and the audits of its financial statements;

vi) ensure that the auditors report directly to the Committee, as representatives of
the Corporation’s shareholders;

vii) annually review with the Committee its own performance, report annually to the
Board on the role of the Committee and the effectiveness of the Committee in
contributing to the effectiveness of the Board;

viii) together with the Board, oversee the structure, composition and membership of,
and activities delegated to, the Committee from time to time;

ix) ensure Committee’s work plan for the year is scheduled and monitor progress at
each meeting; and

x) ensure Committee minutes are reviewed and approved.

f) perform such other duties as may be delegated from time to time to the Chair of the
Committee by the Board.
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Schedule B

MARICANN GROUP INC.

NATIONAL INSTRUMENT 52-110 AUDIT COMMITTEES (“NI 52-110”)

Section 1.4 — Meaning of Independence

(1) An audit committee member is independent if he or she has no direct or indirect material
relationship with the issuer.

(2) For the purposes of subsection (1), a “material relationship” is a relationship which could, in the
view of the issuer’s board of directors, be reasonably expected to interfere with the exercise of a
member’s independent judgment.

(3) Despite subsection (2), the following individuals are considered to have a material relationship
with an issuer:

(a) an individual who is, or has been within the last three years, an employee or executive
officer of the issuer;

(b) an individual whose immediate family member is, or has been within the last three years,
an executive officer of the issuer;

(c) an individual who:

(i) is a partner of a firm that is the issuer’s internal or external auditor,

(ii) is an employee of that firm, or

(iii) was within the last three years a partner or employee of that firm and personally
worked on the issuer’s audit within that time;

(d) an individual whose spouse, minor child or stepchild, or child or stepchild who shares a
home with the individual:

(i) is a partner of a firm that is the issuer’s internal or external auditor,

(ii) is an employee of that firm and participates in its audit, assurance or tax
compliance (but not tax planning) practice, or

(iii) was within the last three years a partner or employee of that firm and personally
worked on the issuer’s audit within that time;

(e) an individual who, or whose immediate family member, is or has been within the last
three years, an executive officer of an entity if any of the issuer’s current executive
officers serves or served at that same time on the entity’s compensation committee; and

(f) an individual who received, or whose immediate family member who is employed as an
executive officer of the issuer received, more than $75,000 in direct compensation from
the issuer during any 12 month period within the last three years.

(4) Despite subsection (3), an individual will not be considered to have a material relationship with
the issuer solely because

(a) he or she had a relationship identified in subsection (3) if that relationship ended before
March 30, 2004; or

(b) he or she had a relationship identified in subsection (3) by virtue of subsection (8) if that
relationship ended before June 30, 2005.

(5) For the purposes of clauses (3)(c) and (3)(d), a partner does not include a fixed income partner
whose interest in the firm that is the internal or external auditor is limited to the receipt of fixed
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amounts of compensation (including deferred compensation) for prior service with that firm if the
compensation is not contingent in any way on continued service.

(6) For the purposes of clause (3)(f), direct compensation does not include:

(a) remuneration for acting as a member of the board of directors or of any board committee
of the issuer, and

(b) the receipt of fixed amounts of compensation under a retirement plan (including deferred
compensation) for prior service with the issuer if the compensation is not contingent in
any way on continued service.

(7) Despite subsection (3), an individual will not be considered to have a material relationship with
the issuer solely because the individual or his or her immediate family member

(a) has previously acted as an interim chief executive officer of the issuer, or

(b) acts, or has previously acted, as a chair or vice-chair of the board of directors or of any
board committee of the issuer on a part-time basis.

(8) For the purpose of section 1.4, an issuer includes a subsidiary entity of the issuer and a parent of
the issuer.

Section 1.5 — Additional Independence Requirements for Audit Committee Members

(1) Despite any determination made under section 1.4 of NI 52-110, an individual who

(a) accepts, directly or indirectly, any consulting, advisory or other compensatory fee from
the issuer or any subsidiary entity of the issuer, other than as remuneration for acting in
his or her capacity as a member of the board of directors or any board committee, or as a
part-time chair or vice-chair of the board or any board committee; or

(b) is an affiliated entity of the issuer or any of its subsidiary entities,

is considered to have a material relationship with the issuer.

(2) For the purposes of subsection (1), the indirect acceptance by an individual of any consulting,
advisory or other compensatory fee includes acceptance of a fee by

(a) an individual’s spouse, minor child or stepchild, or a child or stepchild who shares the
individual’s home; or

(b) an entity in which such individual is a partner, member, an officer such as a managing
director occupying a comparable position or executive officer, or occupies a similar
position (except limited partners, non-managing members and those occupying similar
positions who, in each case, have no active role in providing services to the entity) and
which provides accounting, consulting, legal, investment banking or financial advisory
services to the issuer or any subsidiary entity of the issuer.

(3) For the purposes of subsection (1), compensatory fees do not include the receipt of fixed
amounts of compensation under a retirement plan (including deferred compensation) for prior
service with the issuer if the compensation is not contingent in any way on continued service.
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Schedule C

MARICANN GROUP INC.

PROCEDURES FOR APPROVAL OF NON-AUDIT SERVICES

1. The Corporation’s external auditors shall be prohibited from performing for the Corporation the
following categories of non-audit services:

(a) bookkeeping or other services related to the Corporation’s accounting records or financial
statements;

(b) appraisal or valuation services, fairness opinion or contributions-in-kind reports;

(c) actuarial services;

(d) internal audit outsourcing services;

(e) management functions;

(f) human resources;

(g) broker or dealer, investment adviser or investment banking services;

(h) legal services; and

(i) any other service that the Canadian Public Accountability Board or International
Accounting Standards Board or other analogous board which may govern the
Corporation’s accounting standards, from time to time determines is impermissible.

2. In the event that the Corporation wishes to retain the services of the Corporation’s external
auditors for tax compliance, tax advice or tax planning, the Chief Financial Officer of the
Corporation shall consult with the Chair of the Committee, who shall have the authority, subject to
confirmation that such services will not compromise the independence of the Corporation’s
external auditors, to approve or disapprove on behalf of the Committee, such non-audit services.
All other non-audit services shall be approved or disapproved by the Committee as a whole.

3. The Chief Financial Officer of the Corporation shall maintain a record of non-audit services
approved by the Chair of the Committee or the Committee for each fiscal year and provide a report to the
Committee no less frequently than on a quarterly basis.
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