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DELTA 9 CANNABIS INC. 
PO Box 86096 Osborne Village 
Winnipeg, Manitoba R3L 2V9 

Telephone: (204) 997-5328 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING 

TO THE SHAREHOLDERS: 

NOTICE IS HEREBY GIVEN that the annual general and special meeting (the "Meeting") of shareholders 
of Delta 9 Cannabis Inc. (the "Company") will be held on Friday, June 30, 2023, at 11:00 a.m. (Winnipeg 
time) at 760 Pandora Avenue East, D Building, Winnipeg, MB R2C 3A6. The Meeting is being held for the 
following purposes:   

(1) to receive the audited financial statements of the Company for the financial year ended December 
31, 2022 and the accompanying reports of the auditors;  

(2) to set the number of directors of the Company at five and elect John William (Bill) Arbuthnot III, 
John William (John) Arbuthnot IV, Nitin Kaushal, Hugh Aird and Stuart Starkey as directors of 
the Company, to hold office until the next annual meeting of shareholders of the Company, or 
until their earlier resignation or such time as their successors are duly elected or appointed in 
accordance with the Company's constating documents; 

(3) to appoint Baker Tilly HMA LLP ("Baker Tilly") as the auditors of the Company for the financial 
year ending December 31, 2023 and authorize the directors of the Company to fix the 
remuneration to be paid to Baker Tilly for the financial year ending December 31, 2023; 

(4) to approve unallocated awards under the amended and restated stock option plan of the 
Company; 

(5) to approve unallocated awards under the amended and restated performance and restricted 
share unit plan of the Company; and 

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

As permitted by Canadian securities regulators, the Company is using notice-and-access to deliver the 
management information circular and any additional annual meeting materials, including the audited 
financial statements and management's discussion and analysis for the year ended December 31, 2022 (the 
"Meeting Materials") to any registered and non-registered shareholders of the Company. This means that the 
Meeting Materials are being posted online for shareholders to access, rather than being mailed out. Notice-
and-access substantially reduces the Company's printing and mailing costs and the environmental impact 
associated with producing and distributing large quantities of printed material.  

Each shareholder shall receive a form of proxy or a voting instruction form so they may vote their shares but, 
instead of receiving a paper copy of the Meeting Materials, they will receive a notice with information about 
how they can access the Meeting Materials electronically and how to request a paper copy.  

The Company will not use stratification for the use of notice-and-access. Stratification is the process where a 
company using notice-and-access provides a paper copy of the Meeting Materials to some shareholders with 
a notice package.  



 

 

The Meeting Materials are available on the Company's website at https://invest.delta9.ca/pages/financial-
reporting  or on the Company's profile at www.sedar.com ("SEDAR"). 

Each registered and non-registered shareholder may request a paper copy of the Meeting Materials, at no 
cost, up to one (1) year from the date that the Meeting Materials were filed on SEDAR. If a shareholder 
requests a copy before the date of the Meeting, the Meeting Materials will be sent within 3 business days of 
receiving the request. To receive the Meeting Materials before the voting deadline and the date of the 
Meeting, the Company estimates that the request must be received no later than 5:00 p.m. on June 22, 2023. 
To make a request or if a shareholder has a question about notice-and-access, please call the Company Toll 
Free at 1 (855) 245-1259.  

The board of directors of the Company has fixed May 15, 2023 as the record date for the determination of 
shareholders entitled to notice of and to vote at the Meeting (the "Record Date") and at any adjournment or 
postponement thereof.  Each registered shareholder at the close of business on the Record Date is entitled to 
such notice and to vote at the Meeting in the circumstances set out in the Information Circular. Please take 
some time to read the Information Circular. The Information Circular contains important information about 
the Company and the business of the Meeting.  

If you are a registered shareholder of the Company and unable to attend the Meeting, please vote by proxy 
by following the instructions provided in the form of proxy at least 48 hours (excluding Saturdays, Sundays 
and holidays recognized in the Province of Manitoba) before the time and date of the Meeting or any 
adjournment or postponement thereof. 

If you are a non-registered shareholder of the Company and received this Notice of Meeting through a 
broker, a financial institution, a participant, or a trustee or administrator of a retirement savings plan, 
retirement income fund, education savings plan or other similar savings or investment plan registered under 
the Income Tax Act (Canada), or a nominee of any of the foregoing, that holds your securities on your behalf 
(each, an "Intermediary"), please complete and return the materials in accordance with the instructions 
provided to you by your Intermediary. 

DATED at Winnipeg, Manitoba this 18th day of May, 2023. 

By Order of the Board of Directors of 
 
DELTA 9 CANNABIS INC. 

"Nitin Kaushal"     
Nitin Kaushal 
Chair and Director 

PLEASE VOTE.  YOUR VOTE IS IMPORTANT.  WHETHER OR NOT YOU EXPECT TO ATTEND 
THE MEETING, PLEASE COMPLETE, SIGN AND DATE THE ENCLOSED FORM OF PROXY AND 

PROMPTLY RETURN IT IN THE ENVELOPE PROVIDED. 

https://invest.delta9.ca/pages/financial-reporting
https://invest.delta9.ca/pages/financial-reporting


G 1 

 

GLOSSARY OF KEY TERMS 
 
Capitalized terms used in this Information Circular have the meanings ascribed to them below.  
 

Audit Committee means the audit committee of the Board 

Beneficial Shareholders has the meaning ascribed thereto under "Advice to Beneficial 
Shareholders" 

Board means the board of directors of the Company 

Chair means the chair of the Board 

Company  means Delta 9 Cannabis Inc. 

Delta 9 Bio-Tech Delta 9 Bio-Tech Inc., a wholly-owned subsidiary of the Company 

Delta 9 Cannabis Store means Delta 9 Cannabis Store Inc., a wholly-owned subsidiary of the 
Company 

Designated Persons has the meaning ascribed thereto under "Proxies and Voting Rights – 
Appointment of Proxy"  

Director means a director of the Company and "Directors" means all of the 
directors of the Company 

Employment Agreements has the meaning ascribed thereto under "Executive Compensation – 
Named Executive Officers Compensation Summary – Narrative 
Discussion" 

Independent Directors means the Directors who are independent within the meaning of NI 58-
101 

Information Circular means this management information circular dated May 18, 2023 in 
respect of the Meeting  

Management Nominee means John William Arbuthnot IV, or failing him, Nitin Kaushal, or 
failing him, James Lawson 

MD&A means management's discussion and analysis  

Meeting means the annual general and special meeting of Shareholders to be 
held on June 30, 2023 at the time set forth in the Notice of Meeting and, 
where the context requires, includes any adjournment thereof 

Meeting Materials  means the Information Circular and any additional annual meeting 
materials 

NI 54-101 means National Instrument 54-101 Communication with Beneficial Owners 
of Securities of a Reporting Issuer 

NI 58-101 means National Instrument 58-101 Disclosure of Corporate Governance 
Practices 

NOBO means non-objecting beneficial owners of Shares 

Notice of Meeting means the notice of the Meeting  
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NP 58-201 means National Policy 58-201 Corporate Governance Guidelines 

OBO means objecting beneficial owners of Shares 

Option means a stock option issued pursuant to the SOP 

Ordinary Resolution means the affirmative vote of not less than a majority of votes cast by 
Shareholders with respect to a particular matter 

PRSU Plan means the amended and restated performance and restricted share unit 
plan of the Company dated May 12, 2022 

PSU means a performance share unit issued pursuant to the PRSU Plan 

Record Date means May 15, 2023 

RSU means a restricted share unit issued pursuant to the PRSU Plan 

SEDAR means System for Electronic Document Analysis and Retrieval 

Share means a common share of the Company 

Shareholder(s) means the holder(s) of Shares 

SOP means the amended and restated stock option plan of the Company 
dated June 25, 2020 

TSX means the Toronto Stock Exchange 



 

 

DELTA 9 CANNABIS INC. 
PO Box 68096 Osborne Village 
Winnipeg, Manitoba R3L 2V9 

Telephone: (204) 997-5328 

MANAGEMENT INFORMATION CIRCULAR 
May 18, 2023 

This Information Circular accompanies the Notice of Meeting of the Company and is furnished to the 
Shareholders of the Company in connection with the solicitation by the management of the Company of 
proxies to be voted at the Meeting to be held at 11:00 a.m. (Winnipeg time) on Friday, June 30, 2023 at 760 
Pandora Avenue East, D Building, Winnipeg, MB R2C 3A6.  

Date and Currency 

The date of this Information Circular is May 18, 2023. Unless otherwise stated, all amounts herein are in 
Canadian dollars. 

DELIVERY OF MEETING MATERIALS 

Notice-and-Access 

As permitted by Canadian securities regulators, the Company is using notice-and-access to deliver the 
Meeting Materials to any registered and non-registered Shareholders. This means that the Meeting Materials 
are being posted online for registered and non-registered Shareholders to access, rather than being mailed 
out. Notice-and-access substantially reduces the Company's printing and mailing costs and the 
environmental impact associated with producing and distributing large quantities of printed material.  

Each registered and non-registered Shareholder shall receive a form of proxy or a voting instruction form in 
the mail so they may vote their Shares but, instead of receiving a paper copy of the Meeting Materials, they 
will receive a notice with information about how they can access the Meeting Materials electronically and 
how to request a paper copy.  

The Company will not use stratification for the use of notice-and-access. Stratification occurs when a 
company using notice-and-access provides a paper copy of the meeting materials to some shareholders with 
a notice package.  

How to Access the Information Circular Electronically 

The Meeting Materials are available on the Company's website at https://invest.delta9.ca/pages/financial-
reporting or on the Company’s profile on SEDAR at www.sedar.com. 

How to Request a Paper Copy of the Meeting Materials 

Each registered and non-registered Shareholder may request a paper copy of the Meeting Materials, at no 
cost, up to one (1) year from the date that the Meeting Materials were filed on SEDAR. If a registered and 
non-registered Shareholder requests a copy before the date of the Meeting, the Meeting Materials will be sent 
within 3 business days of receiving the request. To receive the Meeting Materials before the voting deadline 
and the date of the Meeting, the Company estimates that the request must be received no later than 5:00 p.m. 
on June 22, 2023. To make a request, please call 1 (855) 245-1259.  

https://invest.delta9.ca/pages/financial-reporting
https://invest.delta9.ca/pages/financial-reporting
http://www.sedar.com/
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Questions about Notice-and-Access 

Shareholders with questions about notice-and-access may call the Company at 1 (855) 245-1259.  

PROXIES AND VOTING RIGHTS 

Management Solicitation 

The solicitation of proxies by management of the Company will be conducted by "notice-and-access" and 
may be supplemented by telephone or other personal contact to be made without special compensation 
to any of the directors, officers and employees of the Company.  The Company does not reimburse 
Shareholders, nominees or agents for costs incurred in obtaining from their principals authorization to 
execute forms of proxy, except that the Company has requested brokers and nominees who hold stock in 
their respective names to furnish this proxy material to their customers who are NOBOs (as defined 
below), and the Company will reimburse such brokers and nominees for their related out of pocket 
expenses.  No solicitation will be made by specifically engaged employees or soliciting agents.  The cost 
of solicitation will be borne by the Company. 

No person has been authorized to give any information or to make any representation other than as 
contained in this Information Circular in connection with the solicitation of proxies. If given or made, 
such information or representations must not be relied upon as having been authorized by the Company.  
The delivery of this Information Circular shall not create, under any circumstances, any implication that 
there has been no change in the information set forth herein since the date of this Information Circular.  
This Information Circular does not constitute the solicitation of a proxy by anyone in any jurisdiction in 
which such solicitation is not authorized, or in which the person making such solicitation is not qualified 
to do so, or to anyone to whom it is unlawful to make such an offer of solicitation. 

Appointment of Proxy 

Registered Shareholders are entitled to vote at the Meeting.  A Shareholder is entitled to one vote for each 
Share that such Shareholder holds on the Record Date on the resolutions to be voted upon at the Meeting, 
and any other matter to come before the Meeting. 

The persons named as proxyholders (the "Designated Persons") in the form of proxy to be sent to you by 
mail are Directors and/or officers of the Company.  

A SHAREHOLDER HAS THE RIGHT TO APPOINT A PERSON OR COMPANY (WHO NEED NOT 
BE A SHAREHOLDER) OTHER THAN THE DESIGNATED PERSONS NAMED IN THE 
ENCLOSED FORM OF PROXY TO ATTEND AND ACT FOR OR ON BEHALF OF THAT 
SHAREHOLDER AT THE MEETING.   

A SHAREHOLDER MAY EXERCISE THIS RIGHT BY INSERTING THE NAME OF SUCH OTHER 
PERSON IN THE BLANK SPACE PROVIDED ON THE FORM OF PROXY. SUCH SHAREHOLDER 
SHOULD NOTIFY THE NOMINEE OF THE APPOINTMENT, OBTAIN THE NOMINEE'S 
CONSENT TO ACT AS PROXY AND SHOULD PROVIDE INSTRUCTION TO THE NOMINEE ON 
HOW THE SHAREHOLDER'S SHARES SHOULD BE VOTED. THE NOMINEE MUST BRING 
PERSONAL IDENTIFICATION TO THE MEETING. 
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A Shareholder may vote by mail, by telephone, or via the Internet by following instructions provided in 
the form of proxy, at least 48 hours (excluding Saturdays, Sundays and holidays recognized in the 
Province of Manitoba) prior to the scheduled time of the Meeting, or any adjournment or postponement 
thereof. The Chair of the Meeting, in his sole discretion, may accept completed forms of proxy on the day 
of the Meeting or any adjournment or postponement thereof. 

A proxy may not be valid unless it is dated and signed by the Shareholder who is giving it or by that 
Shareholder's attorney-in-fact duly authorized by that Shareholder in writing or, in the case of a 
corporation, dated and executed by a duly authorized officer or attorney-in-fact for the corporation. If a 
form of proxy is executed by an attorney-in-fact for an individual Shareholder or joint Shareholders, or by 
an officer or attorney-in-fact for a corporate Shareholder, the instrument so empowering the officer or 
attorney-in-fact, as the case may be, or a notarially certified copy thereof, must accompany the form of 
proxy. 

Revocation of Proxies 

A Shareholder who has given a proxy or voting instruction may revoke it, as set out below, or by any 
other means permitted by applicable law. 

A Shareholder can vote again on the internet or phone, during the meeting, or deliver a signed written 
notice changing the Shareholder's instructions to James Lawson, Chief Financial Officer, not later than 
11:00 a.m. on June 28, 2023 (or any adjournment, if the meeting is adjourned) at PO Box 68096 Osborne 
Village, Winnipeg, Manitoba R3L 2V9.  

Voting of Shares and Proxies and Exercise of Discretion by Designated Persons 

A Shareholder may indicate the manner in which the Designated Persons are to vote with respect to a matter 
to be voted upon at the Meeting by marking the appropriate space on the proxy.  The Shares represented by 
a proxy will be voted or withheld from voting in accordance with the instructions of the Shareholder on 
any ballot that may be called for and, if the Shareholder specifies a choice with respect to any matter to be 
acted upon, the Shares will be voted accordingly. 

IF NO CHOICE IS SPECIFIED IN THE PROXY WITH RESPECT TO A MATTER TO BE ACTED 
UPON, THE PROXY CONFERS DISCRETIONARY AUTHORITY WITH RESPECT TO THAT 
MATTER UPON THE DESIGNATED PERSONS NAMED IN THE FORM OF PROXY.  IT IS 
INTENDED THAT THE DESIGNATED PERSONS WILL VOTE THE SHARES REPRESENTED BY 
THE PROXY IN FAVOUR OF EACH MATTER IDENTIFIED IN THE PROXY. 

The form of proxy to be sent by mail to Shareholders confers discretionary authority upon the Designated 
Persons with respect to other matters which may properly come before the Meeting, including any 
amendments or variations to any matters identified in the Notice of Meeting. At the date of this 
Information Circular, management of the Company is not aware of any such amendments, variations or 
other matters to come before the Meeting.  

In the case of abstentions from, or withholding of, the voting of the Shares of a Shareholder on any 
matter, the Shares that are the subject of the abstention or withholding will be counted for determination 
of a quorum, but will not be counted as affirmative or negative on the matter to be voted upon.  
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ADVICE TO BENEFICIAL SHAREHOLDERS 

The information set out in this section is of significant importance to those Shareholders who do not 
hold Shares in their own name (referred to in this Information Circular as "Beneficial Shareholders"). 
Beneficial Shareholders should note that only proxies deposited by Shareholders whose names appear 
on the records of the Company as the registered holders of Shares can be recognized and acted upon at 
the Meeting. If Shares are listed in an account statement provided by a broker, then in almost all cases 
those Shares will not be registered in the Beneficial Shareholder's name on the records of the Company.  
Such Shares will more likely be registered under the names of the Beneficial Shareholder's broker or an 
agent of that broker. In the United States, the vast majority of such Shares are registered under the name 
of Cede & Co. as nominee for The Depository Trust Company (which acts as depositary for many U.S. 
brokerage firms and custodian banks), and in Canada, under the name of CDS & Co. (the registration 
name for CDS Clearing and Depository Services Inc., which acts as nominee for many Canadian 
brokerage firms).  Beneficial Shareholders should ensure that instructions respecting the voting of 
their Shares are communicated to the appropriate person well in advance of the Meeting. 

The Company does not have access to names of all of Beneficial Shareholders. Applicable regulatory 
policy requires intermediaries/brokers to seek voting instructions from Beneficial Shareholders in 
advance of Shareholders' meetings. Every intermediary/broker has its own mailing procedures and 
provides its own return instructions to clients, which should be carefully followed by Beneficial 
Shareholders in order to ensure that their Shares are voted at the Meeting. The form of proxy supplied to 
a Beneficial Shareholder by its broker (or the agent of the broker) is similar to the form of proxy provided 
to registered Shareholders by the Company. However, its purpose is limited to instructing the registered 
Shareholder (the broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder. The 
majority of brokers now delegate responsibility for obtaining instructions from clients to Broadridge 
Financial Solutions, Inc. ("Broadridge") in the United States and in Canada. Broadridge typically prepares 
a special voting instruction form, mails this form to the Beneficial Shareholders and asks for appropriate 
instructions regarding the voting of Shares to be voted at the Meeting. If Beneficial Shareholders receive 
the voting instruction forms from Broadridge, they are requested to complete and return the voting 
instruction forms to Broadridge by mail or facsimile. Alternatively, Beneficial Shareholders can call a toll-
free number and access Broadridge's dedicated voting website (each as noted on the voting instruction 
form) to deliver their voting instructions and to vote the Shares held by them. Broadridge then tabulates 
the results of all instructions received and provides appropriate instructions respecting the voting of 
Shares to be represented at the Meeting. A Beneficial Shareholder receiving a Broadridge voting 
instruction form cannot use that form as a proxy to vote Shares directly at the Meeting. The voting 
instruction form must be returned to Broadridge well in advance of the Meeting in order to have the 
applicable Shares voted at the Meeting.  

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of 
voting Shares registered in the name of his, her or its broker (or agent of the broker), a Beneficial 
Shareholder may attend at the Meeting as proxyholder for the registered Shareholder and vote the Shares 
in that capacity. Beneficial Shareholders who wish to attend at the Meeting and indirectly vote their 
Shares as proxyholder for the registered Shareholder must enter their own names in the blank space on 
the instrument of proxy provided to them and return the same to their broker (or the broker's agent) in 
accordance with the instructions provided by such broker (or agent), well in advance of the Meeting. 

Alternatively, a Beneficial Shareholder may request in writing that his, her or its broker send to the 
Beneficial Shareholder a legal proxy which would enable the Beneficial Shareholder to attend the Meeting 
and vote his, her or its Shares.  
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Beneficial Shareholders consist of NOBOs and OBOs. A NOBO is a beneficial owner of Shares that has 
provided instructions to an intermediary holding the Shares in an account on behalf of the beneficial 
owner that the beneficial owner does not object, for that account, to the intermediary disclosing 
ownership information about the beneficial owner under NI 54-101. An OBO means a beneficial owner of 
Shares that has provided instructions to an intermediary holding the Shares in an account on behalf of the 
beneficial owner that the beneficial owner objects, for that account, to the intermediary disclosing 
ownership information about the beneficial owner under NI 54-101.  

The Company is not sending Meeting Materials directly to the NOBOs. The Company will use and pay 
intermediaries and agents to send the Meeting Materials, provided that the Company does not intend to 
pay for intermediaries to deliver the Meeting Materials to the OBOs. As more particularly outlined above 
under the heading “Delivery of Meeting Materials - Notice-and-Access”, Meeting Materials will be sent to 
non-registered Shareholders using notice-and-access. 

All references to Shareholders in this Information Circular are to registered Shareholders, unless 
specifically stated otherwise. 

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 

Except as described below, no Director or executive officer of the Company who was a Director or 
executive officer since the beginning of the Company's last financial year, no nominee for election as a 
Director, and no associate or affiliates of any such Director, officer or nominee, has any material interest, 
direct or indirect, by way of beneficial ownership of Shares or other securities in the Company or 
otherwise, in any matter to be acted upon at the Meeting, other than the election of Directors. 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

The Company is authorized to issue an unlimited number of Shares without par value. As at the date 
hereof, a total of 161,737,167 Shares are issued and outstanding. Each Share carries the right to one vote at 
the Meeting.  

The Board has chosen the record date for the determination of Shareholders entitled to vote at the 
Meeting to be the close of business on the Record Date.  

Only registered Shareholders as of the Record Date are entitled to receive notice of, and to attend and vote at, 
the Meeting or any adjournment or postponement of the Meeting. 

Except as disclosed below, to the knowledge of the Directors and executive officers of the Company, no 
person or company beneficially owns, directly or indirectly, or exercises control or direction over, Shares 
carrying more than 10% of the voting rights attached to the outstanding Shares of the Company as at the date 
hereof. 

John William (Bill) Arbuthnot III beneficially owns, directly or indirectly, and exercised control or 
direction over, 18,329,750 Shares, representing approximately 11.3% of the issued and outstanding 
Shares.  

10552763 Canada Corp. owns, directly or indirectly, and exercised control or direction over, 19,938,650 
Shares, representing approximately 12.3% of the issued and outstanding Shares.  
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PARTICULARS OF MATTERS TO BE ACTED UPON  

1. Election of Directors  

The Board presently consists of five Directors, being John William (John) Arbuthnot IV, Nitin Kaushal, 
John William (Bill) Arbuthnot III, Hugh Aird and Stuart Starkey.  

The Shareholders will be asked at the Meeting to consider, and if thought appropriate, to pass, the 
following resolution:  

"BE IT RESOLVED, as an ordinary resolution of the shareholders of Delta 9 Cannabis Inc. 
(the "Company"), that: 

1. the setting of the number of directors of the Company at five be and is hereby authorized 
and approved; and  

2. the election of John William (John) Arbuthnot IV, Nitin Kaushal, John William (Bill) 
Arbuthnot III,  Hugh Aird and Stuart Starkey as directors of the Company, to hold office 
until the next annual meeting of shareholders of the Company, or until their earlier 
resignation or such time as their successors are duly elected or appointed in accordance 
with the Company's constating documents." 

To be effective, the resolution electing the Directors must be passed at the Meeting. The Directors 
recommend a vote FOR the election of the Directors referenced above. In the absence of a contrary 
instruction, the Designated Persons intend to vote FOR the election of the Directors referenced below. 
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Directors 

The following table sets out biographical information with respect to each of the Directors, as well as the 
number of Shares held by the Directors: 

Name, 
Place of Residence and 

Proposed Position(s) with the 
Company 

to be held Following Closing 

Principal Occupation, 
Business or Employment 

for Last Five Years(1) 
Director 

Since 

Number of  
Shares 
Owned 

John William (John) Arbuthnot 
IV(3) 
Winnipeg, MB, Canada 

 

CEO and Director 

Co-founder and Vice-President and Responsible Person in 
Charge of Delta 9 Bio-Tech since 2013. CEO of the Company 
since October 31, 2017.  

 

October 31, 
2017 

15,022,500(4) 

 

Nitin Kaushal(2) 
Richmond Hill, ON, Canada 

 

Chair and Director 

President of Anik Capital Corp, a family holding company, 
since March 2020. Retired from PWC Canada where he was a 
Managing Director, Corporate Finance, from April 2012 to 
2020. Chair of the Company since June 2021.  

 

October 31, 
2017 

2,125,000(5) 

 

John William (Bill) Arbuthnot 
III 
Winnipeg, MB, Canada 

 

Director 

Co-founder and President of Delta 9 Bio-Tech from 2012 to 
June 2021. Chair and President of the Company from October 
2017 to June 2021.  
 

October 31, 
2017 

 
 

18,329,750(6) 

 

Hugh Aird(2)(3) 

Toronto, ON, Canada 

 

Director  

Chairman, Balnagown Canada Ltd. (2019-present). Director, 
Bunker Hill Mining Corp (2018-2020). 

September 
7, 2018 847,500 

 

Stuart Starkey(2)(3) 
Winnipeg, MB, Canada 

 
Director 

Co-founder of Community of Big Hearts and former President 
of Two Small Men with Big Hearts from January 2012 to 
January 2022. 

 
December 
19, 2022 

 

2,179,872(7) 

 

Notes: 

(1)  Information has been furnished by the respective nominees individually. 

(2) Member of Audit Committee. 

(3) Member of the Governance, Nominating and Compensation Committee. 

(4) Does not include 135,000 Options, 1,310,000 RSUs and warrants to purchase 75,000 Shares.  

(5) Does not include 315,000 Options. 

(6) Does not include 135,000 Options and 419,500 RSUs. 

(7) Does not include warrants to purchase 693,182 Shares. 

Management does not contemplate that any of its nominees will be unable to serve as Directors. If any 
vacancies occur in the slate of nominees listed above before the Meeting, then the Designated Persons 
intend to exercise discretionary authority to vote the Shares represented by proxies for the election of any 
other persons as Directors. 
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Majority Voting 
 
The Board has adopted a majority voting policy pursuant to which, with respect to uncontested Board 
elections, each nominee who receives more votes withheld than are voted in favour of him or her, such 
nominee will be expected to forthwith submit his or her resignation to the Board, to be effective on its 
acceptance by the Board. The Board will refer the resignation to the Governance Committee for 
consideration. The Board will promptly accept the resignation unless the Governance Committee 
recommends to the Board that there are circumstances warranting that such Director continue to serve as 
a Director. In any event, it is expected that the resignation will be accepted (or rejected) by the Board 
within 90 days of the meeting of Shareholders, during which time an alternate Director may be 
appointed. 
 

Orders 

To the best of management's knowledge, no Director of the Company is, or within the ten years before 
the date of this Information Circular has been, a Director, chief executive officer or chief financial officer 
of any company that: 

(a) 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 
Director was acting in the capacity as Director, chief executive officer or chief financial 
officer; or 

(b) 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 
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. 

Bankruptcies  

To the best of management's knowledge, no proposed Director of the Company is, or within ten years 
before the date of this Information Circular, has been, a Director or an executive officer of any company 
that, while the person was acting in that capacity, or within a year of that person ceasing to act in the 
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 or made a proposal under any 
legislation relating to bankruptcy or insolvency. 

Individual Bankruptcies 

To the best of management's knowledge, no proposed Director of the Company is, or has, within the ten 
years preceding the date of this Information Circular, become bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceeding, 
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed to 
hold the assets of the proposed Director. 
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Penalties and Sanctions 

To the best of management's knowledge, no proposed Director of the Company has been subject to: (a) 
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 
(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be 
considered important to a reasonable securityholder in deciding whether to vote for a proposed Director. 

2. Appointment of Auditor  

It is proposed that Baker Tilly HMA LLP be appointed as the Company's auditor until the next annual 
meeting of the Shareholders and that the Directors be authorized to fix the auditor's remuneration. Baker 
Tilly HMA LLP (formerly Collins Barrow HMA LLP) has been the Company's auditor since October 31, 
2017.  

To be effective, the resolution approving the appointment of the auditor and authorizing the Directors 
to fix the auditor's remuneration must be passed at the Meeting. The Directors recommend a vote FOR 
the appointment of the auditor and authorizing the directors to fix the auditor's remuneration. In the 
absence of a contrary instruction, the Designated Persons intend to vote FOR the appointment of the 
auditor and authorizing the Directors to fix the auditor's remuneration. Management recommends that 
Shareholders vote for the appointment of the auditor as presented for approval at the Meeting. 

3. Approval of Unallocated Awards Under the SOP 
 

The rules of the TSX provide that every three years after the institution of a security-based compensation 
arrangement, all unallocated options, rights or other entitlements under such arrangement that does not 
have a fixed maximum number of securities issuable thereunder, must be approved by a majority of the 
issuer’s directors and by a majority of the issuer’s shareholders. An “evergreen plan” (being a plan that 
provides for the replenishment of the number of securities reserved when awards are exercised) does not, 
by definition, have a fixed maximum number of securities issuable thereunder, and is therefore subject to 
the requirement that shareholders approve unallocated entitlements every three years. Awards are 
considered to be “allocated” under a plan when they are granted to a participant and awards that remain 
available for grant under a plan are referred to as “unallocated”. 

The SOP is considered an “evergreen” plan. The total number of Shares authorized for issuance under the 
SOP and all other security based compensation arrangements of the Corporation (which currently only 
includes the PRSU Plan) shall not exceed 10% of the issued and outstanding Shares from time to time. 
The SOP is described in detail in this Circular under the heading “Securities Authorized for Issuance 
Under Equity Compensation Plans – SOP”. A copy of the SOP may be obtained by contacting the 
Corporation at the address set forth at the end of this Circular or on SEDAR at www.sedar.com.  

The SOP, in its current form, was approved by the Shareholders of the Corporation at the annual and 
special meeting held on June 25, 2020. 

Based on there being 161,737,167 issued and outstanding Shares as of the date hereof, the number of 
Shares that may be issued pursuant to the SOP and all other security based compensation arrangements 
of the Corporation is currently limited to 16,173,716. There are currently 3,079,476 Shares held pursuant 
to the SOP (representing 1.9% of the issued and outstanding Shares) and 6,213,969 RSUs outstanding 
pursuant to the PRSU Plan (representing 3.8% of the issued and outstanding Shares), leaving up to 
6,880,271 Shares or “unallocated awards” available for future grants under the SOP or other security 
based compensation arrangements of the Corporation (the “SOP Unallocated Awards”). 

http://www.sedar.com/
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At the Meeting, Shareholders will be asked to approve an Ordinary Resolution (the “SOP Resolution”) 
approving the SOP Unallocated Awards issuable pursuant to the SOP. The text of this resolution is set 
forth below. If the SOP Resolution is not passed at the Meeting, the Corporation will not be permitted to 
grant further awards of Shares under the SOP. However, all outstanding Options will continue 
unaffected. 

Recommendation of the Board 

The Board has determined that it continues to be in the best interests of the Corporation that the 
Corporation have an SOP. Accordingly, the Board unanimously recommends the Shareholders vote in 
favour of the approval of the SOP Resolution. 

The text of the SOP Resolution is set forth below: 

“BE IT RESOLVED, as an ordinary resolution of the shareholders of Delta 9 Cannabis Inc. (the 
“Corporation”), that:  

1. all unallocated awards of common shares of the Corporation under the amended and restated 
stock option plan of the Corporation dated June 25, 2020 (the “SOP”) are hereby authorized and 
approved;  

2. the Corporation shall have the ability to continue granting awards of common shares of the 
Corporation under the SOP until June 30, 2026, being the date that is three years from the date 
hereof; and 

3. any one or more directors or officers of the Corporation are hereby authorized, for and on behalf 
of the Corporation, to take, or cause to be taken, any and all such acts and things and to execute 
and deliver, under the corporate seal of the Corporation or otherwise, all such deeds, 
instruments, notices, consents, acknowledgments, certificates, assurances and other documents 
(including any documents required under applicable laws or regulatory policies) as any such 
director or officer in his or her sole discretion may determine to be necessary or desirable to give 
effect to the foregoing resolution, such determination to be conclusively evidenced by the taking 
of any such action or such director’s or officer’s execution and delivery of any such.” 

 
To be effective, the SOP Resolution must be passed at the Meeting. The Directors recommend a vote for 
the SOP Resolution. In the absence of a contrary instruction, the persons designated in the enclosed form 
of proxy intend to vote FOR the SOP Resolution. 

4. Approval of Unallocated Awards Under the PRSU Plan 

 

The rules of the TSX provide that every three years after the institution of a security-based compensation 
arrangement, all unallocated options, rights or other entitlements under such arrangement that does not 
have a fixed maximum number of securities issuable thereunder, must be approved by a majority of the 
issuer’s directors and by a majority of the issuer’s shareholders. An “evergreen plan” (being a plan that 
provides for the replenishment of the number of securities reserved when awards are exercised) does not, 
by definition, have a fixed maximum number of securities issuable thereunder, and is therefore subject to 
the requirement that shareholders approve unallocated entitlements every three years. Awards are 
considered to be “allocated” under a plan when they are granted to a participant and awards that remain 
available for grant under a plan are referred to as “unallocated”. 
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The PRSU Plan is considered an “evergreen” plan. The total number of Shares authorized for issuance 
under the PRSU Plan and all other security based compensation arrangements of the Corporation (which 
currently only includes the SOP) shall not exceed 10% of the issued and outstanding Shares from time to 
time. The PRSU Plan is described in detail in this Circular under the heading “Securities Authorized for 
Issuance Under Equity Compensation Plans – PRSU Plan”. A copy of the PRSU Plan may be obtained by 
contacting the Corporation at the address set forth at the end of this Circular or on SEDAR at 
www.sedar.com.  

The original performance and restricted share unit plan of the Corporation was approved by the 
Shareholders of the Corporation at the annual and special meeting held on June 25, 2020. The PRSU Plan 
was approved by the Directors on May 12, 2022.  

Based on there being 161,737,167 issued and outstanding Shares as of the date hereof, the number of 
Shares that may be issued pursuant to the PRSU Plan and all other security based compensation 
arrangements of the Corporation is currently limited to 16,173,716. There are currently 6,213,969 Shares 
held pursuant to the PRSU Plan (representing 3.8% of the issued and outstanding Shares) and 3,079,476 
Options outstanding pursuant to the SOP (representing 1.9% of the issued and outstanding Shares), 
leaving up to 6,880,271 Shares or “unallocated awards” available for future grants under the PRSU Plan 
or other security based compensation arrangements of the Corporation (the “PRSU Plan Unallocated 

Awards”). 

At the Meeting, Shareholders will be asked to approve an Ordinary Resolution (the “PRSU Plan 

Resolution”) approving the PRSU Plan Unallocated Awards issuable pursuant to the PRSU Plan. The text 
of this resolution is set forth below. If the PRSU Plan Resolution is not passed at the Meeting, the 
Corporation will not be permitted to grant further awards of Shares under the PRSU Plan. However, all 
outstanding RSUs and PSUs will continue unaffected. 

Recommendation of the Board 

The Board has determined that it continues to be in the best interests of the Corporation that the 
Corporation have an PRSU Plan. Accordingly, the Board unanimously recommends the Shareholders 
vote in favour of the approval of the PRSU Plan Resolution. 

The text of the PRSU Plan Resolution is set forth below: 

“BE IT RESOLVED, as an ordinary resolution of the shareholders of Delta 9 Cannabis Inc. (the 
“Corporation”), that:  

1. all unallocated awards of common shares of the Corporation under the amended and restated 
performance and restricted share unit plan of the Corporation dated May 12, 2022 (the “PRSU 

Plan”) are hereby authorized and approved;  
 
2. the Corporation shall have the ability to continue granting awards of common shares of the 

Corporation under the PRSU Plan until June 30, 2026, being the date that is three years from the 
date hereof; and 

 
3. any one or more directors or officers of the Corporation are hereby authorized, for and on behalf 

of the Corporation, to take, or cause to be taken, any and all such acts and things and to execute 
and deliver, under the corporate seal of the Corporation or otherwise, all such deeds, 
instruments, notices, consents, acknowledgments, certificates, assurances and other documents 
(including any documents required under applicable laws or regulatory policies) as any such 
director or officer in his or her sole discretion may determine to be necessary or desirable to give 
effect to the foregoing resolution, such determination to be conclusively evidenced by the taking 
of any such action or such director’s or officer’s execution and delivery of any such.” 

 

http://www.sedar.com/
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To be effective, the PRSU Plan Resolution must be passed at the Meeting. The Directors recommend a 
vote for the PRSU Plan Resolution. In the absence of a contrary instruction, the persons designated in the 
enclosed form of proxy intend to vote FOR the PRSU Plan Resolution. 

CORPORATE GOVERNANCE 

Pursuant to NI 58-101, the Company is required to disclose its corporate governance practices as follows: 

Board of Directors 

The Board is comprised of a majority of Independent Directors, which facilitates its exercise of 
independent supervision over the Company's management. Nitin Kaushal, Hugh Aird and Stuart Starkey 
are Independent Directors in that they are independent and free from any interest and any business or 
other relationship which could, or could reasonably be perceived to, materially interfere with the 
Director's ability to act with the best interests of the Company, other than the interests and relationships 
arising from being Shareholders of the Company.  John William (John) Arbuthnot IV is not an 
Independent Director because he is an officer of the Company. John William (John) Arbuthnot III is not 
an Independent Director because he has been an officer of the Company within the last three years and 
currently has an immediate family member who is an officer of the Company.   

The Chair schedules regular in person and teleconference meetings to review the Company’s operations, 
finances, and forward-looking plans. The Audit Committee meets quarterly to review and approve the 
Company’s financial statements. Independent Directors are encouraged to contribute to meeting agendas 
and to provide their opinions and criticisms to hold management accountable for the financial and 
operating performance of the Company.  
 
The following director of the Company is currently also a director of other reporting issuers, as described 
in the table below:  
 

Name Name of Other Reporting Issuer Trading Market 

Nitin Kaushal Hightide Inc. NASDQ / TSX 

FSD Pharma Inc. NASDQ / Canadian Securities 
Exchange 

Viemed Healthcare, Inc. NASDQ / TSX 

PsyBio Corp. Canadian Securities Exchange 

Delta Cleantech Inc. Canadian Securities Exchange 
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The following table sets out the attendance record of each Director for all Board meetings held in the year 
ended December 31, 2022: 
 

Name Board Audit Committee Governance, 
Nominating and 
Compensation 
Committee(1) 

John William (Bill) Arbuthnot 
III 

10/ 10 (100%) n/a n/a 

John William (John) 
Arbuthnot IV 

10/ 10 (100%) n/a 1/1 (100%) 

Nitin Kaushal 10/ 10 (100%) 4/ 4 (100%) n/a 

Hugh Aird 10/ 10 (100%) 4/ 4 (100%) 1/1 (100%) 

Stuart Starkey(2)  1/ 10 (10%) n/a 0/1 (0%) 

Joanne Duhoux-Defehr(3) 5/ 10 (50%) 2/ 4 (50%) 1/1 (100%) 
 
Notes: 
 

(1) The Governance, Nominating and Compensation Committee was established by the Board on May 12, 2022. The only 
meeting of the Governance, Nominating and Compensation Committee was held in June 2022.   

(2) Stuart Starkey was appointed to the Board on December 19, 2022. 
(3) Joanne Duhoux-Defehr resigned from the Board on July 27, 2022.  

The CEO and CFO are the Company’s most senior corporate executive officers in charge of managing the 
organization.  

The duties and responsibilities of the CEO include: 

• collaborating with the senior management of the Company on the Company’s vision, mission, 
and high-level strategy; 

• working with the CFO on the creation, approval, and implementation of the annual capital and 
operating budgets of the Company;  

• acting as the Company’s “Responsible Person in Charge”, as required by Health Canada under 
the Cannabis Act (Canada); 

• acting as the president of the Company’s retail business segment; 

• acting as lead in all of the Company’s debt and equity financing activities; 

• acting as lead in all of the Company’s merger and acquisition discussions and activities; 

• acting as lead in the Company’s outreach, media, and community engagement activities; 

• managing the creation of the annual audited and quarterly review engaged financial statements 
and management discussion and analysis of the Company;  

• managing the Company’s banking and corporate finance relationships; 

• maintaining all required corporate filings for the TSX, OTCQX, and or any other applicable 
public exchange;  

• assist in developing and implementing the Company’s investor relations strategy; and 
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• all other duties as assigned by the Board. 

The duties and responsibilities of the CFO include: 

• the creation, approval, and implementation of the annual capital and operating budgets of the 
Company; 

• supporting the CEO in managing the creation of the annual audited and quarterly review 
engaged financial statements and management discussion and analysis of the Company; 

• supporting the CEO in all of the Company’s debt and equity financing activities; 

• supporting the CEO in managing the Company’s banking and corporate finance relationships; 
and 

• all other duties as assigned by the Board. 

Orientation and Continuing Education 

The Board briefs all new Directors with respect to the policies of the Board and other relevant corporate 
and business information.  The Board does not provide any formal continuing education program for the 
Directors. 

Ethical Business Conduct 

The Company has adopted a code of business conduct and ethics to promote honest and ethical conduct, 
the avoidance of conflicts of interest, promote full, fair, accurate, timely and understandable disclosure, 
compliance with applicable laws, rules and regulations, prompt internal reporting, accountability and 
adherence to the code, provide guidance to employees, officers and Directors to help identify ethical 
issues, and foster a culture of honesty and accountability.  

Nomination of Directors 

The Governance, Nominating and Compensation Committee is responsible for the nomination of 
Directors. Two of three of the members of the Governance, Nominating and Compensation Committee 
are Independent Directors. John William (John) Arbuthnot IV is not an Independent Director because he 
is an officer of the Company. The Governance, Nominating and Compensation Committee is responsible 
for (i) developing and maintaining adherence to superior corporate governance standards and standards 
of corporate social responsibility, and thereby promoting the public’s confidence in the Company; and (ii) 
promoting fair and competitive compensation of the Board and executive officers of the Company and 
other employees of the Company, and the proper and efficient utilization of human resources throughout 
the Company. 

New Directors may be proposed by the Governance, Nominating and Compensation Committee 
following a search to identify appropriate candidates. If the Governance, Nominating and Compensation 
Committee determines a proposed Director is worthy to become a Director, then the decision as to 
whether or not to appoint such a Director is taken to the Board as a whole. 
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Compensation 

All tasks related to developing and monitoring the Company's approach to the compensation of the 
Company's NEOs and Directors are performed by the Governance, Nominating and Compensation 
Committee. Two of three of the members of the Governance, Nominating and Compensation Committee 
are Independent Directors. John William (John) Arbuthnot IV is not an Independent Director because he 
is an officer of the Company. The compensation of the NEOs reviews, recommends and approves by the 
Governance, Nominating and Compensation Committee and is based on the financial performance of the 
Company and the compensation practices of comparably sized companies in the cannabis industry. The 
compensation of the Directors and employees is reviewed, recommended, and approved by the 
Governance, Nominating and Compensation Committee based on recommendations from the senior 
management.  

Other Board Committees 

The Board has no other committees other than the Audit Committee and the Governance, Nominating 
and Compensation Committee. 

Assessments 

The Board regularly monitors the adequacy of information given to Directors, communications between 
the Board and management and the strategic direction and processes of the Board and the Audit 
Committee. 

Director Term Limits  

The Board does not believe that arbitrary term limits for Directors are appropriate nor does it believe that 
Directors should be required to retire from the Board upon reaching a certain age. The Board believes that 
imposing term limits on Directors or a mandatory retirement age could result in the loss of the 
contribution of Directors who have valuable experience and qualifications as Directors and who have 
developed, over a period of time, insight and perspective into the Company and its businesses. 
Accordingly, the Board has not adopted a policy imposing term limits on Directors or imposing a 
mandatory retirement age for Directors. 

Diversity of Board and Executives 

The Board is mindful of the benefit of diversity on the Board and management of the Company and the 
need to maximize the effectiveness of the Board and management and their respective decision-making 
abilities. Accordingly, in searches for new Directors and executive officers, the Board will consider the 
level of female representation and diversity on the Board and management and this will be one of several 
factors used in its search process. The Board does not believe that quotas or strict rules set forth in a 
formal policy necessarily result in the identification or selection of the best candidates. As such, the 
Company has not adopted a formal policy in this respect at this time as it does not believe that it would 
further enhance gender diversity beyond the current recruitment and selection process carried out by the 
Board. The Board considers the level of diversity, gender and otherwise, on the Board and in senior 
management in identifying and nominating candidates for election or re-election to the Board and when 
making executive officer appointments. Currently, none (0%) of the five Directors are women. Currently, 
none (0%) of the three executive officers of the Company are women. 
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Audit Committee 
 

For a discussion of the Audit Committee please see the Annual Information Form of the Company dated 
March 31, 2023 which is available on SEDAR at www.sedar.com and will be provided free of charge upon 
request by any security holder of the Company. 

EXECUTIVE COMPENSATION 

Defined Terms 
 
In this section entitled "Executive Compensation", the following capitalized terms have the meanings 
ascribed to them below: 

Named Executive Officer or 
"NEO" 

means the following individuals: 
a) each Chief Executive Officer ("CEO") of the Company (or person 

acting in a similar capacity) for any part of the most recently 
completed financial year of the Company; 

b) each Chief Financial Officer ("CFO") of the Company (or person 
acting in a similar capacity) for any part of the most recently 
completed financial year of the Company; 

c) each of the three most highly compensated executive officers of the 
Company, including any of its subsidiaries, other than the CEO and 
CFO, at the end of the most recently completed financial year of the 
Company whose total compensation was, individually, more than 
$150,000; and 

d) any additional individual who would be a Named Executive Officer 
under (c) but for the fact that the individual was not serving as an 
executive officer of the Company or any of its subsidiaries, nor 
acting in a similar capacity, as at the end of the most recently 
completed financial year. 

Option-Based Award means an award under an equity incentive plan of options, including, 
for greater certainty, Share options, Share appreciation rights, and 
similar instruments that have option-like features. 

Share-Based Award means an award under an equity incentive plan of equity-based 
instruments that do not have option-like features, including, for greater 
certainty, Shares, restricted shares, performance share units, restricted 
share units, deferred share units, phantom shares, phantom share units, 
share equivalent units, and stock. 

 

Named Executive Officers 

During the most recently completed financial year, the Company had three NEOs: (i) John William (John) 
Arbuthnot IV, the Company's CEO; (ii) James Lawson, the Company's CFO; and John William (Bill) 
Arbuthnot III, a member of the Company’s executive committee. 
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Compensation Discussion and Analysis 

The compensation philosophy of the Board is that if the Company is successful, the employees and senior 
management of the Company be rewarded through short-term compensation consisting of cash bonuses 
and long-term compensation consisting of Options pursuant to the SOP and RSUs and/or PSUs pursuant 
to the PRSU Plan. The goal of the Company’s compensation program is to recognize and reward 
individual performance as well as to provide a fair and competitive industry level compensation, taking 
into consideration the individual’s experience and performance and the financial performance of the 
Company, while maintaining a low-cost business structure. 
 
In 2022, the compensation program for senior management of the Company consisted of an annual 
salary, cash bonuses, benefits, and participation in the SOP and the PRSU Plan. The overall compensation 
of senior management is reviewed, recommended and approved by Independent Directors of the Board 
and is based on the financial performance of the Company and the compensation paid by comparably-
sized entities in the cannabis industry. In 2022, the compensation program for Directors of the Company 
consisted of an annual retainer fee and participation in the SOP and the PRSU Plan. The overall 
compensation of the Directors is reviewed, recommended and approved by the Board based on the 
recommendation of senior management. 
 
As a low-cost producer of cannabis, it is part of the business plan of the Company to keep its costs, 
including management and Director costs, as low as possible. Accordingly, the compensation paid by the 
Company to its NEOs and Directors is generally lower than that of comparable cannabis companies.  

The Company adopted the original stock option plan on May 31, 2017. The SOP in its current form was 
approved by the Shareholders at the meeting of Shareholders held on June 25, 2020. The purpose of the 
SOP is to advance the interests of the Company by encouraging equity participation by Directors, 
employees or consultants of the Company or an affiliate of the Company through the acquisition of 
Shares of the Company. The SOP provides for the issuance of Options entitling the holders thereof to 
purchase Shares. 
 

The Company adopted the PRSU Plan on May 13, 2020, and it was most recently approved by the 
Shareholders at the meeting of Shareholders held on June 25, 2020. The PRSU Plan was amended and 
restated by the board of directors of the Company on May 12, 2022 to add the ability to issue PSUs and 
RSUs to consultants of the Company. The purpose of the PRSU Plan is to encourage equity participation 
by Directors, officers and employees of the Company and its subsidiaries through the acquisition of 
Shares of the Company. The PRSU Plan provides for the issuance of RSUs and PSUs.  

 
NEOs and Directors are permitted to purchase financial instruments 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 NEO or Director. 
 
For more details with respect to the SOP and the PRSU Plan, see "Securities Authorized for Issuance Under 
Equity Compensation Plans". 

Performance Graph  

The following chart compares the cumulative total shareholder return, from November 1, 2018 to the end 
of the most recently completed financial year on December 31, 2022 for $100 invested in the Company’s 
Shares with the cumulative total return from the S&P/TSX Composite Index (Total Return). 
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Share-Based and Option-Based Awards 

Option-Based Awards and Share-Based Awards for NEOs are reviewed, recommended and approved by 
Independent Directors of the Board. Option-Based Awards and Share-Based Awards for Directors and 
employees are reviewed, recommended and approved by the Board based on the recommendations of 
senior management. As of the date hereof, the Company has not issued any Share-Based Awards.  

For more details with respect to the SOP and the PRSU Plan, see "Securities Authorized for Issuance Under 
Equity Compensation Plans".  

Compensation Governance 

The Board has not adopted any specific policies or practices to determine the compensation for the 
Company's Directors and officers.  

The Company has established the Governance, Nominating and Compensation Committee. All tasks 
related to developing and monitoring the Company's approach to the compensation of the Company's 
NEOs and Directors are performed by the Governance, Nominating and Compensation Committee. Two 
of three of the members of the Governance, Nominating and Compensation Committee are Independent 
Directors. John William (John) Arbuthnot IV is not an Independent Director because he is an officer of the 
Company. The compensation of the NEOs reviews, recommends and approves by the Governance, 
Nominating and Compensation Committee and is based on the financial performance of the Company 
and the compensation practices of comparably sized companies in the cannabis industry. The 
compensation of the Directors and employees is reviewed, recommended, and approved by the 
Governance, Nominating and Compensation Committee based on recommendations from the senior 
management.  

John Arbuthnot IV has overseen the compensation practices of the Company since its 
incorporation. Hugh Aird has extensive experience as a board member of several publicly 
traded companies, including approving compensation policies and practices.  
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Named Executive Officers Compensation Summary 
 
The following table is a summary of the compensation paid to the Named Executive Officers of Company 
in respect of each of the last three financial years of the Company: 

Name and 
principal 
position 

Year Salary  
($) 

Share-
Based 

Awards  
($)(1)  

Option-
Based 

Awards 
($)(2) 

Non-equity incentive 
plan compensation  

($) 

Pension 
value  

($) 

All other 
compensatio

n ($)(1) 

Total 
compensation 

($) 

Annual 
incentive 

plans 

Long-term 
incentive 
plans(1) 

John William 
(John) 
Arbuthnot IV 

 
CEO 

2022 180,810 181,250 Nil Nil Nil Nil Nil 362,060 

2021 180,810 48,000 Nil Nil Nil Nil Nil 228,810 

2020 175,431 143,400 Nil Nil Nil Nil Nil 318,831 

James Lawson 
 
CFO 

2022 134,531 72,500 Nil Nil Nil Nil Nil 207,031 

2021 134,531 24,000 Nil Nil Nil Nil Nil 158,531 

2020 130,529 86,700 Nil Nil Nil Nil Nil 217,229 

John William 
(Bill) 
Arbuthnot III 

Member of 
Executive 
Committee 

2022 180,810 Nil Nil Nil Nil Nil Nil 180,810 (3) 

2021 180,810 48,000 Nil Nil Nil Nil Nil 228,810(3) 

2020 175,431 143,400 Nil Nil Nil Nil Nil 318,831 

 

Notes: 
(1) "Perquisites" includes perquisites provided to a NEO or Director that are not generally available to all employees and 

that, in aggregate, are: (a) $15,000, if the NEO's total salary for the financial year is $150,000 or less, (b) 10% of the NEO's 
salary for the financial year if the NEO's total salary for the financial year is greater than $150,000 but less than $500,000, 
or (c) $50,000 if the NEO or Director's total salary for the financial year is $500,000 or greater. 

(2) The fair value of these Option-Based Awards is calculated using the Black-Scholes option pricing model. 
(3) Mr. Arbuthnot III resigned as President and Chair on June 25, 2021 and was appointed as a member of the Company’s 

executive committee on May 1, 2022. Between June 25, 2021 and December 31, 2021, Mr. Arbuthnot III received $0 in fees 
as a Director.  

 
Narrative Discussion 
 
The Company is a party to indefinite term employment agreements with each of the Named Executive 
Officers dated May 1, 2022 and, except John William Arbuthnot III, the Company was a party to 
indefinite term employment agreements with each of the Named Executive Officers dated February 1, 
2019 (collectively, the "Employment Agreements"). Mr. Arbuthnot III resigned as President and Chair on 
June 25, 2021 and was appointed as a member of the Company’s executive committee on May 1, 2022. 
Accordingly, Mr. Arbuthnot III was not party to an Employment Agreement from June 25, 2011 to May 1, 
2022.  
 
Pursuant to the Employment Agreements, the Named Executive Officers are entitled to an annual salary, 
health and dental benefits and three weeks paid vacation. The Named Executive Officers are also eligible 
for a bonus at the discretion of the Board and to participate in the SOP. 
 
Each of the Employment Agreements contain standard confidentiality, waiver of intellectual property 
and non-competition and non-solicitation provisions from the Named Executive Officers in favour of the 
Company. The non-competition and non-solicitation provisions are for a period of 12 months from the 
date of termination of each of the Employment Agreement.  
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The Named Executive Officers may terminate the Employment Agreement at any time and for any 
reason upon giving 90 days’ written notice to the Company. For details with respect to termination 
benefits for the termination of the Employment Agreements by the Company without just cause and in 
the event of a change of control, see “Termination and Change of Control Benefits” below. 
 
Incentive Plan Awards Summary 
 
Outstanding Share-Based Awards and Option Based Award 
 
The following table sets forth all Option-Based Awards and Share-Based Awards held by the Named 
Executive Officers as at the end of the most recently completed financial year of the Company for the year 
ended December 31, 2022: 
 

Name Option-Based Awards Share-Based Awards 

Number of 
securities 

underlying 
unexercised 

options 
(#) 

Option 
exercise 

price  
($) 

Option 
expiration  

date 

Value of 
unexercised 

in-the-
money 

options ($) 

Number of 
Shares that 

have not 
vested  

(#) 

Market or 
payout value 

of Share-Based 
awards that 

have not 
vested 

($) 
 

Market or 
payout value 

of vested 
Share-Based 
Awards not 
paid out or 
distributed1 

($) 

James Lawson 
 

CFO 
Nil Nil Nil Nil 250,000 36,250 36,250 

John William (John) 
Arbuthnot IV 

 
CEO 

Nil Nil Nil Nil 625,000 90,625 90,625 

John William (Bill) 
Arbuthnot III 

 
Member of Executive 

Committee 

Nil Nil Nil Nil Nil Nil Nil 
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Incentive Plan Awards – Value Vested or Earned During the Year 
 
The following table sets forth the value vested or earned under incentive plans during the most recently 
completed financial year of the Company for the year ended December 31, 2022 for each Named 
Executive Officer: 
 

Name Option-Based Awards – 
Value vested during the year  

($) 

Share-Based Awards –  
Value vested during the year  

($) 

Non-equity incentive plan 
compensation – Value earned 

during the year  
($) 

John William (John) 
Arbuthnot IV 
 
CEO 

Nil 90,625 Nil 

James Lawson 
 
CFO 

Nil 36,250 Nil 

John William (Bill) 
Arbuthnot III 
 
Member of 
Executive 
Committee(1) 

Nil Nil Nil 

 
Narrative Discussion 
 
The outstanding Option-Based Awards and Share-Based Awards referenced above were issued pursuant 
to the SOP and the PRSU Plan. See "Securities Authorized for Issuance Under Equity Compensation Plans" for 
a description of the SOP and the PRSU Plan. Management of the Company uses the Black-Scholes option-
pricing model to calculate the fair value of Option-Based Awards and the Share-Based Awards are 
valued based on the market price on the date of issuance. 

Pension Plan Benefits 

The Company does not have any pension plans that provide for payments or benefits to NEOs at, 
following, or in connection with retirement, including any defined benefits plan or any defined 
contribution plan. The Company does not have a deferred compensation plan with respect to any NEO. 
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Termination and Change of Control Benefits 
 
The Employment Agreements provide for termination for just cause in which case the Company shall not 
provide the Named Executive Officer any period notice or payment in lieu thereof.  

The Employment Agreements also provide for termination by the Company upon the giving of notice or 
the payment in the amounts set forth below(1): 

Benefits John William (John) Arbuthnot IV James Lawson 

 
Salary 
 

24 months 24 months 

 
Estimated Payment December 
31, 2022 
 

$361,620 $269,062 

Note: 

(1) John William Arbuthnot III resigned as President and Chair on June 25, 2021 and was appointed as a member of the 
Company’s executive committee on May 1, 2022. Accordingly, Mr. Arbuthnot III was not party to an employment 
agreement as of December 31, 2022. 

The Employment Agreements also provide for a payment upon a change of control of the Company in 
the amounts set forth below(1): 

Benefits John William (John) Arbuthnot IV James Lawson 

 
Optional Termination by 
NEO(2) 
 

$5,000,000 $500,000 

Termination by Company 
Without Just Cause(3) 

 
$5,000,000 $500,000 

 
Estimated Payment December 
31, 2022 
 

$5,000,000 $500,000 

 
Time Limitation  
 

12 months 12 months 

 
Notes: 
 
(1) John William Arbuthnot III resigned as President and Chair on June 25, 2021 and was appointed as a member of the 

Company’s executive committee on May 1, 2022. Accordingly, Mr. Arbuthnot III was not party to an employment 
agreement as of December 31, 2022. 

(2) Each NEO has the option, within a period of 12 months immediately following a change of control, to terminate the 
Employment Agreement.  

(3) Automatically if the Company, in the absence of just cause for termination, terminates an Employment Agreement and a 
NEO's employment with the Company within a period of 12 months immediately following such change of control.   

 

In addition, each of the Employment Agreements contains standard non-competition and non-solicitation 
clauses from the Named Executive Officers in favour of the Company. The non-competition clauses 
continue for a period of one year following the termination of the Employment Agreements. 
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Director Compensation Discussion 

 
This section refers to the compensation paid to the Directors and excludes any compensation relating to 
John William (Bill) Arbuthnot III and John William (John) Arbuthnot IV, as they were each Named 
Executive Officers in 2022. For a summary of the compensation paid to Messrs. Arbuthnot III and 
Arbuthnot IV, see "Executive Compensation – Named Executive Officers Compensation Summary". 

Director Compensation Table 

The following table is a summary of the compensation paid to the Directors who were not also Named 
Executive Officers in respect of the most recently completed fiscal year of the Company: 

Name Fees earned 
($) 

Share-Based 
Awards ($) 

Option-
Based 

Awards ($) 

Non-equity 
incentive plan 
compensation 

($) 

Pension 
value ($) 

All other 
compensation 

($) 
 

Total ($) 
 
 
 

Nitin Kaushal 

 
$100,000 $228,900 Nil Nil Nil Nil $328,900 

Hugh Aird 

 
$100,000 $175,000 Nil Nil Nil Nil $275,000 

Stuart Starkey(1) 

 
Nil Nil Nil Nil Nil Nil Nil 

Joanne Duhoux-
Defehr(2) 

 

$58,333 Nil Nil Nil Nil Nil $58,333 

 

Notes: 

(1) Stuart Starkey was appointed to the Board on December 19, 2022. 

(2) Joanne Duhoux-Defehr resigned from the Board on July 27, 2022.  

 

Narrative Discussion 
 
The Company’s Director compensation is comprised of meeting fees, option-based compensation and 
share-based compensation. Directors are reimbursed for reasonable expenses incurred in connection with 
travel and accommodation for in person meetings. Management of the Company uses the Black-Scholes 
option-pricing model to calculate the fair value of Option-Based Awards the Share-Based Awards are 
valued based on the market price on the date of issuance. 



 24  

 

 
 
Incentive Plan Awards 
 
Outstanding Share-Based Awards and Option-Based Awards 

The following table sets forth all Option-Based Awards and Share-Based Awards held by the Directors 
who are not also Named Executive Officers as at the end of the most recently completed financial year of 
the Company.  

Name Option-Based Awards Share-Based Awards 

Number of 
securities 

underlying 
unexercise
d options  

(#) 

Option 
exercise 

price  
($) 

Option 
expiration   

date 

Value of 
unexercise
d in-the-
money 

options ($) 

Number of 
Shares that 

have not 
vested  

(#) 

Market or 
payout value 

of Share-Based 
Awards that 

have not 
vested 

($) 
 

Market or 
payout value of 
vested Share-
Based Awards 
not paid out or 
distributed (1) 

($) 

Nitin Kaushal 
 

15,000 $0.60 
November, 

2025 
0 200,000 58,000 Nil 

Joanne Duhoux-
Defehr(1) 15,000 $0.60 

November, 
2025 

0 200,000 58,000 Nil 

 

Note: 

(1) Joanne Duhoux-Defehr resigned from the Board on July 27, 2022.  

 

Incentive Plan Awards – Value Vested or Earned During the Year 

The following table sets forth the value vested or earned under incentive plans during the most recently 
completed financial year of the Company for each Director who is not a Named Executive Officer: 

Name Option-Based Awards – 
Value vested during the year  

($) 

Share-Based Awards –  
Value vested during the year  

($) 

Non-equity incentive plan 
compensation – Value earned 

during the year  
($) 

Nitin Kaushal 
 

Nil $228,900 Nil 

Hugh Aird 
 

Nil $175,000 Nil 

Stuart Starkey(1) Nil Nil Nil 

Joanne Duhoux-
Defehr(2) 

Nil Nil Nil 

 

Notes: 

(1) Stuart Starkey was appointed to the Board on December 19, 2022. 

(2) Joanne Duhoux-Defehr resigned from the Board on July 27, 2022.  

Narrative-Discussion 
 
The outstanding Option-Based Awards and Share-Based Awards referenced above were issued pursuant 
to the SOP and the PRSU Plan. See "Securities Authorized for Issuance Under Equity Compensation Plans" for 
a description of the SOP and the PRSU Plan. Management of the Company uses the Black-Scholes option-
pricing model to calculate the fair value of Option-Based Awards the Share-Based Awards are valued 
based on the market price on the date of issue. 
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The following table sets forth details of the Shares authorized for issuance pursuant to the SOP and the 
PRSU Plan, being the Company's only equity compensation plans, as of December 31, 2022: 

Plan Category 

Number of Shares to 
be issued upon 

exercise of 
outstanding options  

Weighted-average 
exercise price of 

outstanding 
options 

Number of securities remaining 
available for future issuance 
under equity compensation 
plans (excluding securities 

reflected in column (a))  

Equity compensation plans 
approved by Shareholders - 
SOP 

3,116,868 $0.56 0(2) 

Equity compensation plans 
approved by Shareholders - 
PRSU Plan 

6,444,691 N/A 5,464,141 (2) 

Equity compensation plans not 
approved by Shareholders 

Nil N/A N/A 

Total 9,561,559 N/A 5,464,141 (1)(2) 

Notes: 

(1) The SOP is a rolling stock option plan under which the Company can issue such number of Options as is equal to 10%, 
including any other share-based compensation arrangements (including the PRSU Plan), of the Company's issued and 
outstanding Shares from time to time.  

(2) The PRSU Plan is a rolling equity incentive plan under which Company can issue such number of RSUs and PSUs as is 
equal to 10%, including any other share-based compensation arrangements (including the SOP), of the Company's issued 
and outstanding Shares from time to time. 

A copy of each of the SOP and the PRSU Plan is available for review at the offices of MLT Aikins LLP, the 
registered offices of the Company, at Suite 1066 West Hastings Street, Vancouver, British Columbia V6E 
3X1 during normal business hours up to and including the date of the Meeting. 

SOP 

Description of the SOP 

The Company first adopted the original stock option plan on May 31, 2017. The current SOP was 
approved by the Shareholders at the meeting of Shareholders held on June 25, 2020.  

Eligible Persons 

The purpose of the SOP is to advance the interests of the Company by encouraging equity participation 
by Directors, employees or consultants of the Company or an affiliate of the Company (the "Eligible 

Persons") through the acquisition of Shares of the Company. The SOP provides for the issuance of 
Options entitling the holders thereof to purchase Shares. 

Exercise Price 

The Board establishes the exercise price at the time each option is granted, provided that the exercise 
price may not be less than the market price of the Shares at the time the stock option is granted.  
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Number of Shares Reserved under the SOP 

The number of Shares that may be reserved for issuance pursuant to awards granted under the SOP shall, 
together with the PRSU Plan and any other Share compensation arrangements of the Company, not 
exceed 10% of the issued and outstanding Shares of the Company. 

As of the date of this Information Circular, there are 3,079,476 Shares (1.9% of the issued and outstanding 
Shares) reserved for issuance pursuant to outstanding Options granted pursuant to the SOP and 6,213,969 
Shares (3.8% of the issued and outstanding Shares) reserved for issuance pursuant to outstanding awards 
under the PRSU Plan. Accordingly, an additional 6,880,271 Shares (4.3 % of the issued and outstanding 
Shares) remain available to be reserved for issuance pursuant to new options or awards under the SOP or 
PRSU Plan. 

If any stock options are cancelled or are otherwise terminated prior to being exercised for any reason 
whatsoever, the number of Shares reserved in respect of stock options that are cancelled, expire or 
otherwise terminated, will automatically again be immediately available for the grant of awards under 
the SOP or the PRSU Plan.  

If a Director or employee of the Company is terminated for cause, then any option granted to the option 
holder will terminate immediately upon the option holder ceasing to be a Director or employee of the 
Company by reason of termination for cause. If the engagement of a consultant of the Company is 
terminated for a breach of the services of the consultant, then any option granted to the option holder will 
terminate immediately upon the option holder ceasing to be a consultant of the Company by reason of a 
breach of the consultant’s services to the Company. If an option holder ceases to be a Director or 
employee of the Company (other than by reason of death, disability or termination of services for cause), 
or if an optionee resigns, as the case may be, then any option granted to the holder that had vested and 
was exercisable on the date of termination will expire on the earlier of the expiry date and the date that is 
90 days following the date that the holder ceases to be a Director or employee of the Company. If an 
option holder ceases to be a consultant of the Company (other than by reason of death, disability or 
termination of services for breach), or if an optionee resigns, as the case may be, then any option granted 
to the holder that had vested and was exercisable on the date of termination will expire on the earlier of 
the expiry date and the date that is 90 days following the date that the holder ceases to be a consultant of 
the Company. If an option holder dies, the holder's lawful personal representatives, heirs or executors 
may exercise any option granted to the holder that had vested and was exercisable on the date of death 
until the earlier of the expiry date and one year after the date of death of the holder. If an option holder 
ceases to be a Director, employee or consultant of the Company as a result of a disability, the holder may 
exercise any option granted to the holder that had vested and was exercisable on the date of disability 
until the earlier of the expiry date and one year after the date of disability.  

The total number of Shares issued to insiders within any 12 month period, or issuable to insiders at any 
time under the SOP and any other security based compensation arrangement, shall not exceed 10% of the 
issued and outstanding Shares.  



 27  

 

Burn Rate 

The burn rate of the SOP is expressed as a percentage and is equal to the number of Options issued 
pursuant to the SOP in a particular year divided by the weighted average number of Shares outstanding 
for the particular year, calculated as prescribed by the TSX. The burn rate of the SOP for the past three 
financial years of the Company is as follows: 

Years 2020 2021 2022 

Burn Rate 1.3% 0% 0% 

Vesting 

The Board shall establish a vesting period or periods at the time each option is granted to an Eligible 
person. If no vesting schedule is specified at the time of grant, the option shall vest immediately.  

Exercise of Options 

The Options are exercisable in whole or in part by the optionee or his personal representative giving a 
notice of exercise together with the exercise payment to the Company. 

Expiry Date 

No option granted under the SOP may have an expiry date exceeding ten years from the date on which 
the option is granted. Notwithstanding the foregoing, in the event that the term of an option expires 
during such period of time during which insiders of the Company are prohibited from trading in shares 
as provided by the Company’s insider trading policy, as it may be implemented and amended from time 
to time (the "Blackout Period") or within 10 business days thereafter, the option shall expire on the date 
that is 10 business days following the Blackout Period. Although the Blackout Period would only cover 
insiders of the Company, the extension would apply to all participants who have Options which expire 
during the Blackout Period. 

No Rights as Shareholder  

Nothing contained in the SOP or option granted under the SOP shall be deemed to give any optionee any 
interest or title in or to any Shares of the Company or any rights as a Shareholder of the Company or any 
other legal or equitable right against the Company whatsoever other than as set forth in the SOP and 
pursuant to the exercise of any option in accordance with the provisions of the SOP and any option 
agreement. 
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Administration of the SOP 

The Board is responsible for the general administration of the SOP and the proper execution of its 
provisions, the interpretation of the SOP and the determination of all questions under the SOP. Without 
limiting the generality of the foregoing, the Board has the power to (i) allot Shares for issuance in 
connection with the exercise of Options; (ii) grant Options; (iii) subject to appropriate Shareholder and 
applicable regulatory approval, amend, suspend, terminate or discontinue the SOP, or revoke or alter any 
action taken in connection therewith, except that no general amendment or suspension of the SOP will, 
without the written consent of all optionees, alter or impair any option previously granted under the SOP 
unless as a result of a change in TSX policies; (iv) delegate all or such portion of its powers under the SOP 
as it may determine to one or more committees of the Board, either indefinitely or for such period of time 
as it may specify, and thereafter each such committee may exercise the powers and discharge the duties 
of the Board in respect of the SOP so delegated to the same extent as the Board is authorized; and (v) in its 
sole discretion, amend the SOP (except for previously granted and outstanding Options) to reduce the 
benefits that may be granted to Eligible Persons (before a particular option is granted) subject to the other 
terms of the SOP.  

Amendments or Termination of the SOP 

Subject to the limitations set out below, the Board reserves the right, in its absolute discretion, to at any 
time amend, modify or terminate the SOP with respect to all Shares in respect of Options which have not 
yet been granted under the SOP. If the SOP is suspended or terminated, the provisions of the SOP and 
any administrative guidelines, rules and regulations relating to the SOP shall continue in effect for the 
duration of such time as any option remains outstanding. 

Notwithstanding the above, none of the following amendments shall be made to SOP without the 
approval of the TSX and the approval of Shareholders in accordance with the requirements of the TSX: (i) 
a reduction in the exercise price or purchase price under an award grant benefiting an insider of the 
Company; (ii) an extension of the term under an award benefitting an insider of the Company; (iii) any 
amendment to remove or to exceed the insider participation limits under the SOP and any other Share-
based compensation plans of the Company; (iv) an increase to the maximum number of securities 
issuable pursuant to the SOP, either as a fixed number or a fixed percentage of the Company's issued and 
outstanding Shares.  

Assignment of Options under the SOP 

Options granted under the SOP shall not be assignable or transferable by an option holder. 

PRSU Plan 

Description of the PRSU Plan 

The Company first adopted the PRSU Plan on May 13, 2020, and it was most recently approved by the 
Shareholders at the meeting of Shareholders held on June 25, 2020. The PRSU Plan was amended by the 
directors of the Company on May 12, 2022 to include consultants as Eligible Participants.  

Eligible Participants 

The purpose of the PRSU Plan is to encourage equity participation by Directors, officers, employees and 
consultants of the Company and its subsidiaries (the "Eligible Participants") through the acquisition of 
Shares of the Company. The PRSU Plan provides for the issuance of RSUs and PSUs.  
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Number of Shares Reserved for Issuance under the PRSU Plan 

The number of Shares that may be reserved for issuance pursuant to awards granted under the PRSU 
Plan shall, together with the SOP and any other Share-based compensation arrangements of the 
Company (including the SOP), not exceed 10% of the issued and outstanding Shares of the Company.  

As of the date of this Information Circular, there are 6,213,969 Shares (3.8% of the issued and outstanding 
Shares) reserved for issuance pursuant to outstanding awards under the PRSU Plan and 3,079,478 Shares 
(1.9% of the issued and outstanding Shares) reserved for issuance pursuant to outstanding Options 
granted pursuant to the SOP. Accordingly, an additional 6,880,271 Shares (4.3% of the issued and 
outstanding Shares) remain available to be reserved for issuance pursuant to new Options or awards 
under the SOP or PRSU Plan.  

If any RSUs or PSUs are cancelled or are otherwise terminated prior to them being redeemed for any 
reason whatsoever, the number of Shares in respect of RSUs or PSUs which are cancelled, expires or 
otherwise terminated, will automatically again be immediately available for the grant of awards under 
the PRSU Plan or the SOP.  

If an Eligible Participant is terminated without cause or by reason of resignation, all vested RSUs and 
PSUs must be redeemed at the earlier of the expiry date and 90 days. If an Eligible Participant is 
terminated for cause, then any awards held by the Eligible Participant at the termination date (whether or 
not vested awards) are immediately forfeited to the Company on the termination date. In the case of 
death or disability, all unvested RSUs and PSUs, shall immediately vest and be automatically redeemed 
as of the date of death or disability.  

The total number of Shares issuable to insiders under the PRSU Plan together with Shares reserved for 
issuance to insiders at any time, and in any year, under all of the Company's other Share-based 
compensation arrangements, shall not exceed 10% of the issued and outstanding Shares.  

Vesting 

The Board has the authority to determine, in its sole discretion, at the time of the grant of RSUs or PSUs 
the duration of the vesting period and, in the case of PSUs, the performance criteria and performance 
period, and any other vesting terms applicable to the award. 

Redemption of PSUs or RSUs under the PRSU Plan 

Eligible Participants may elect at any time to redeem vested PSUs or RSUs on any date or dates after the 
date the awards vest and on or before the expiry date (the "Redemption Date"); and, provided that the 
Eligible Participant does not elect a Redemption Date in respect of an award, the award shall be 
redeemed on the expiry date. The expiry date shall be the last date on which the award can be redeemed 
by an Eligible Participant pursuant to the PRSU Plan.  

The Company shall redeem the vested PSUs or RSUs elected to be redeemed by the Eligible Participant 
on the earlier of the elected Redemption Date and the date set out in the PRSU Plan, by issuing and 
delivering to the Eligible Participant the number of Shares equal to one Share for each whole vested PSU 
or RSU elected to be redeemed. The Shares shall be issued within ten (10) business days of the 
Redemption Date.  
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No Rights as Shareholder  

An Eligible Participant shall have no rights as a Shareholder in respect of any Shares covered by such 
Participant's RSUs or PSUs until the awards have vested and a share certificate has been issued to such 
Eligible Participant. RSUs and PSUs are not assignable or transferable, other than by will or by the laws of 
descent.  

Change of Control 

The Board may determine that any unvested or unearned RSUs or PSUs outstanding immediately prior 
to the occurrence of a change in control shall become fully vested or earned or free of restriction upon the 
occurrence of such change in control and based on an adjustment factor, for PSU awards. The Board may 
also determine that any vested RSUs or PSUs shall be redeemed as of the date such change in control is 
deemed to have occurred, or as of such other date as the Board may determine prior to the change in 
control.  

Reorganization of the Company's Capital 

Should the Company effect a subdivision or consolidation of Shares or any similar capital reorganization 
or a payment of a stock dividend (other than a stock dividend that is in lieu of a cash dividend), or should 
any other change be made in the capitalization of the Company that does not constitute a change in 
control and that would warrant the amendment or replacement of any existing awards in order to adjust 
the number of Shares that may be acquired on the vesting of outstanding awards and/or the terms of any 
award in order to preserve proportionately the rights and obligations of the Eligible Participants holding 
such awards, the Board shall permit the immediate vesting of any unvested awards and based on an 
adjustment factor determined in the discretion of the Board or its committee for any PSU awards and 
shall determine that any vested awards shall be redeemed concurrent with the vesting of any unvested 
awards under the PRSU Plan in circumstances where such change in the capitalization of the Company 
would result in the redemption of the awards resulting in the issuance of securities other than Shares. 

Other Events Affecting the Company  

In the event of an amalgamation, combination, arrangement, merger or other transaction or 
reorganization involving the Company and occurring by exchange of Shares, by sale or lease of assets or 
otherwise, that does not constitute a change in control and that warrants the amendment or replacement 
of any existing awards in order to adjust: (a) the number of Shares that may be acquired on the vesting of 
outstanding awards; and/or (b) the terms of any award in order to preserve proportionately the rights 
and obligations of the Eligible Participants holding such awards, the Board shall permit the immediate 
vesting of any unvested awards and based on an adjustment factor determined in the discretion of the 
Board or its committee for any PSU awards and shall determine that any vested awards shall be 
redeemed concurrent with the vesting of any unvested awards under the PRSU Plan in circumstances 
where such reorganization would result in the redemption of the awards resulting in the issuance of 
securities other than Shares. 
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Administration of the PRSU Plan 

The PRSU Plan is administered by the Board and the Board has authority, in its discretion, to: (a) 
determine the individuals to whom grants may be made, (b) make grants of RSUs or PSUs in such 
amounts, to such persons and, subject to the provisions of the PRSU Plan, on such terms and conditions 
as it determines including without limitation (i) the time or times at which RSUs or PSUs may be granted, 
(ii) the conditions under which RSUs or PSUs may be granted to Eligible Participants or forfeited to the 
Company, (iii) applicable performance criteria and period, (iv) the price, if any, to be paid by an Eligible 
Participant in connection with the granting of RSUs or PSUs, (v) whether restrictions or limitations are to 
be imposed on the Shares issuable pursuant to grants of RSUs or PSUs, and the nature of such restrictions 
or limitations, if any, and (vi) any acceleration of exercisability or vesting, or waiver of termination 
regarding any RSUs or PSUs, based on such factors as the Board may determine, (c) interpret the PRSU 
Plan and adopt, amend and rescind administrative guidelines and other rules and regulations relating to 
the PRSU Plan, and (d) make all other determinations and take all other actions necessary or advisable for 
the implementation and administration of the PRSU Plan. To the extent permitted by applicable law and 
the Company's bylaws, the Board may, from time to time, delegate to a committee of the Board, all or any 
of the powers conferred on the Board under the PRSU Plan. 

Amendments or Termination of the PRSU Plan 

The Board may, without notice or Shareholder approval, terminate the PRSU Plan on or after the date 
upon which no awards remain outstanding. 

Subject to the rules and policies of the TSX, the Board may, without notice or shareholder approval, at 
any time or from time to time, amend the PRSU Plan for the purposes of: (a) making any amendments to 
the general vesting provisions of each award; (b) making any amendments to the provisions with respect 
to termination of employment or services; (c) making any amendments to add covenants of the Company 
for the protection of Eligible Participants, provided that the Board shall be of the good faith opinion that 
such additions will not be prejudicial to the rights or interests of the Eligible Participants; making any 
amendments not inconsistent with the PRSU Plan as may be necessary or desirable with respect to 
matters or questions which, in the good faith opinion of the Board, having in mind the best interests of 
the Eligible Participants, it may be expedient to make, including amendments that are desirable as a 
result of changes in law in any jurisdiction where an Eligible Participant resides, provided that the Board 
shall be of the opinion that such amendments and modifications will not be prejudicial to the interests of 
the Eligible Participants; and (d) making such changes or corrections which, on the advice of counsel to 
the Company, are required for the purpose of curing or correcting any ambiguity or defect or inconsistent 
provision or clerical omission or mistake or manifest error, provided that the Board shall be of the 
opinion that such changes or corrections will not be prejudicial to the rights and interests of the Eligible 
Participants.  

Notwithstanding the above, (a) the Board shall not materially adversely alter or impair any rights or 
increase any obligations with respect to an award previously granted under the PRSU Plan without the 
consent of the Eligible Participant, as the case may be; and (b) none of the following amendments shall be 
made to PRSU Plan without approval of the TSX and the approval of Shareholders in accordance with the 
requirements of the TSX: (i) a reduction in the exercise price or purchase price under an award grant 
benefiting an insider of the Company; (ii) an extension of the term under an award benefitting an insider 
of the Company; (iii) any amendment to remove or to exceed the insider participation limit in the PRSU 
Plan; (iv) an increase to the maximum number of securities issuable, either as a fixed number or a fixed 
percentage of the Company's issued and outstanding Shares.  
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Assignment of PSUs and RSUs under the PRSU Plan 

Under the PRSU Plan, no PSU or RSU may be assigned or transferred other than by will or by the laws of 
descent, intestacy and distribution vests any interest or right in such awards whatsoever in any assignee 
or transferee except if such assignment or transfer is made in a manner consistent with the policies of the 
TSX and applicable laws. Immediately upon any assignment or transfer, or any attempt to make the 
same, such PSU or RSU will terminate and be of no further force or effect. No PSU or RSU and no right 
under any such award, may be pledged, alienated, attached, or otherwise encumbered, and any 
purported pledge, alienation, attachment, or encumbrance thereof shall be void and unenforceable 
against the Company. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No current or former Director, executive officer, nominee for election to the Board, or associate of such 
persons is, or at any time since the beginning of the Company's most recently completed financial year 
has been, indebted to the Company or any of its subsidiaries. 

No indebtedness of a current or former Director, executive officer, nominee for election to the Board, or 
associate of such person is, or at any time since the beginning of the most recently completed financial 
year has been, the subject of a guarantee, support agreement, letter of credit or other similar arrangement 
or understanding provided by the Company or any of its subsidiaries. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

No: (a) Director, proposed Director or executive officer of the Company; (b) person or company who 
beneficially owns, directly or indirectly, Shares or who exercises control or direction of Shares, or a 
combination of both, carrying more than ten percent of the voting rights attached to the Shares 
outstanding (an "Insider"); (c) Director or executive officer of an Insider; or (d) associate or affiliate of any 
of the Directors, executive officers or Insiders, has had any material interest, direct or indirect, in any 
transaction since the commencement of the Company's most recently completed financial year or in any 
proposed transaction which has materially affected or would materially affect the Company, except with 
an interest arising from the ownership of Shares where such person or company will receive no extra or 
special benefit or advantage not shared on a pro rata basis by all holders of the same class of Shares, other 
than as follows: 

Transactions with 6599362 Canada Ltd. 

The Company's 80,000 square foot production facility (the "Delta Facility") is located at 760 and 770 
Pandora Avenue East in Winnipeg, Manitoba. At that same location are three additional warehouse 
buildings having a total floor area of approximately 60,000 square feet, and approximately 30 acres of 
additional land located adjacent to the Delta Facility that the Company intends to acquire (collectively, 
the "Expansion Properties"), as described below. 

Delta 9 Bio-Tech owns the Delta Facility and leases a 55,162 square foot warehouse facility (the 
"Expansion Facility") from 6599362 Canada Ltd. ("6599362"), a company controlled by family members of 
Joanne Duhoux-Defehr, a former Director of the Company. Ms. Duhoux Defehr resigned from the Board 
on July 27, 2022. To the Corporation’s knowledge, Ms. Duhoux-DeFehr holds a 20% equity interest in 
6599362 but does not have any involvement in the management of 6599362 and does not control 6599362. 
The Expansion Facility forms part of the Expansion Properties. 6599362 owns the Expansion Properties 
(including the Expansion Facility).  
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On March 19, 2018, Delta 9 Bio-Tech entered into a binding letter of intent (the "Delta LOI") dated March 
19, 2018 with 6599362 setting out the terms and conditions pursuant to which Delta 9 Bio-Tech would 
purchase property including the Expansion Properties. On July 17, 2018, the Delta LOI was amended and 
on April 28, 2021 binding letter of intent was signed with 6599362 replacing and superseding the Delta 
LOI in respect of revised terms governing the purchase of the Expansion Properties and defining the area 
of the Expansion Properties. Pending completion of the purchase and sale of the Expansion Properties, 
pursuant to the Expansion Facility Lease, Delta 9 Bio-Tech is leasing from 6599362 the approximately 
53,162 square foot Expansion Facility known as building D, which forms part of the Expansion Properties, 
at a basic rent of $6.60 per square foot per year ($350,875 per year) and additional rent of $4,440 per 
month. 

The definitive agreements in respect of the acquisition of the Expansion Properties are currently being 
negotiated with counsel for 6599362. The acquisition of the Expansion Properties cannot take place until a 
subdivision is completed by the City of Winnipeg; a process that may take several months to complete. 
By letter dated January 31, 2019, the City of Winnipeg confirmed its receipt of the application for 
subdivision relating to property including the Expansion Properties, and to date no details of conditions 
of approval of the subdivision have been received from the City of Winnipeg. The acquisition of the 
Expansion Properties is also subject to TSX approval. 

MANAGEMENT CONTRACTS 

There were no management functions of the Company, which were, to any substantial degree, performed 
by a person other than the Directors or executive officers of the Company, except as otherwise described 
in this Information Circular.   

ADDITIONAL INFORMATION 

Shareholders may contact the Company at its office by mail at PO Box 68096 Osborne Village, Winnipeg, 
Manitoba R3L 2V9 to request copies of the Company's financial statements and related MD&A.  Financial 
information is provided in the Company's audited financial statements and MD&A for the most recently 
completed financial year and in the financial statements and MD&A for subsequent financial periods, 
which are available on SEDAR at www.sedar.com. 

OTHER MATTERS 

Other than the above, management of the Company know of no other matters to come before the Meeting 
other than those referred to in the Notice of Meeting. If any other matters that are not currently known to 
management should properly come before the Meeting, the form of proxy sent to each Shareholder 
confers discretionary authority upon the Designated Persons named therein to vote on such matters in 
accordance with their best judgment. 

The final date by which the Company must receive Shareholder proposals for the annual meeting of 
Shareholders to be held in 2024 is March 30, 2024. All proposals should be sent by registered mail to the 
Chief Financial Officer of the Company at PO Box 86096 Osborne Village, Winnipeg, Manitoba R3L 2V9.  



 34  

 

APPROVAL OF THE BOARD OF DIRECTORS 

The contents of this Information Circular have been approved, and the delivery of it to each Shareholder 
of the Company entitled thereto and to the appropriate regulatory agencies has been authorized, by the 
Board.  

Dated at Winnipeg, Manitoba this 18th day of May, 2023. 

ON BEHALF OF THE BOARD OF DIRECTORS OF 

DELTA 9 CANNABIS INC. 

"Nitin Kaushal"   
Nitin Kaushal 
Chair and Director 


