
GLASS HOUSE BRANDS INC.

May 11, 2022

Dear shareholders of Glass House Brands Inc.: 

On behalf of the directors and management team of Glass House Brands Inc. (the “Company”), we are 
pleased to invite you to attend the Company's annual general meeting of the shareholders (the “Meeting”), 
to be held at 11:00 a.m. (PST) on June 24, 2022 at 645 Laguna Road, Camarillo, California, 93012. 

At the Meeting, the holders of subordinate voting shares, restricted voting shares, limited voting shares and 
multiple voting shares (the “Shareholders”) will be asked to receive the audited annual financial statements 
of the Company for the year ended December 31, 2021, together with the report of the auditor thereon, 
elect the directors for the ensuing year (the “Directors”) which vote shall exclude holders of limited voting 
shares, and re-appoint Macias Gini & O'Connell LLP as the auditor of the Company and to authorize the 
Directors to fix the auditor’s remuneration.

As a valued Shareholder, your views and involvement in the Company are important to us. At the Meeting, 
you will have the opportunity to ask questions of all C-Suite team members along with at least some 
members of the Directors and to vote on the Meeting matters. 

Your vote matters. You may exercise it by completing the proxy form or voting instruction form or by 
attending the Meeting. The accompanying management information circular describes the business to be 
conducted at the Meeting, important additional information and detailed instructions on voting and 
participation at the Meeting, and the Company's governance practices.

Tours of the 5.5 million square foot facility will be given and opportunities to purchase GHB products at a 
discount will be available. 

Thank you for your investment and we look forward to connecting with you at the Meeting.

Sincerely,

(Signed) “Kyle Kazan”

Kyle Kazan
Co-Founder, Chairman & CEO



GLASS HOUSE BRANDS INC.

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS TO BE HELD ON JUNE 24, 2022

TO THE SHAREHOLDERS OF GLASS HOUSE BRANDS INC.

NOTICE IS HEREBY GIVEN that an annual general meeting (the “Meeting”) of the holders 
(“Shareholders”) of subordinate voting shares (the “Subordinate Voting Shares”), restricted voting 
shares (the “Restricted Voting Shares”), limited voting shares (“Limited Voting Shares”, together with 
the Subordinate Voting Shares and Restricted Voting Shares, the “Equity Shares”) and multiple voting 
shares (“Multiple Voting Shares”, together with the Equity Shares, the “Company Shares”) of Glass 
House Brands Inc. (the “Company”) will be held at 11:00 a.m. (PST) on June 24, 2022 at 645 Laguna 
Road, Camarillo, California, 93012 for the following purposes:

1. to receive the audited annual financial statements of the Company for the year ended December 
31, 2021, together with the report of the auditor thereon (the “Annual Financial Statements”);

2. for all Shareholders other than holders of Limited Voting Shares, to elect directors of the Company 
for the ensuing year. For more information, see “Business to be Transacted at the Meeting –
Election of Directors” in the Company's management information circular dated May 11, 2022 (the 
“Information Circular”);

3. to appoint the auditor of the Company for the ensuing year and to authorize the directors of the 
Company to fix the remuneration of the auditor. For more information, see “Business to be 
Transacted at the Meeting – Appointment of Auditor” in the Information Circular; and

4. to transact such other business as may properly be brought before the Meeting or any adjournment 
thereof.

Shareholders should refer to the Information Circular for more detailed information with respect to the 
matters to be considered at the Meeting. The Information Circular and other Meeting materials also contain 
important information with respect to voting your Company Shares and attending and participating at the 
Meeting.

As a result of the COVID-19 pandemic, the Company asks that Shareholders follow the current 
instructions and recommendations of federal, state and local health authorities when considering 
attending the Meeting. While it is not known what the situation with COVID-19 will be on the date of 
the Meeting, the Company will adhere to all government and public health authority 
recommendations and restrictions in order to support efforts to reduce the impact and spread of 
COVID-19. As such, in order to mitigate potential risks to the health and safety of our communities, 
Shareholders, employees and other stakeholders.

The Company is using the notice-and-access system (“Notice-and-Access”) under National Instrument 
54-101 Communications with Beneficial Owners of Securities of a Reporting Issuer and National Instrument 
51-102 Continuous Disclosure Obligations to distribute the Notice of Meeting and Information Circular to 
Shareholders, as well as the Annual Financial Statements and accompanying management’s discussion 
and analysis thereon. Notice-and-Access allows the Company to post electronic versions of its proxy-
related materials on SEDAR and on the Company’s website, rather than mailing paper copies to 



Shareholders. This alternative means of distribution of the Company’s proxy-related materials is more 
environmental]y friendly by reducing paper use, and also reduces printing and mailing costs of the 
Company. Note that Shareholders still have the right to request paper copies of the proxy-related materials 
posted online by the Company under Notice-and-Access if they so choose.

The proxy-related materials are available under the Company’s profile on SEDAR at www.sedar.com and 
on the Company’s website at https://ir.glasshousebrands.com/agm/. As noted above, the Company will 
provide to any Shareholder, free of charge, a paper copy of the Information Circular upon request to the 
Company’s transfer agent, at 1-888-290-1175 (toll-free), up to one year from the date the Information 
Circular is filed on SEDAR. Shareholders who wish to receive a paper copy of the Information Circular in 
advance of the Meeting should make such request to the Company by no later than June 10, 2022, in order 
to allow reasonable time to receive and review the Information Circular prior to the proxy deadline of 11:00 
a.m. (PST) on June 22, 2022. The Information Circular will be sent to Shareholders within three (3) business 
days of their request if such request is made prior to the date of the Meeting. Following the Meeting, the 
Information Circular will be sent to such Shareholders within 10 days of their request.

Shareholders will receive a paper copy of a notice package (the “Notice Package”) under Notice-and-
Access via pre-paid mail containing: (i) a notification regarding the Company’s use of Notice-and-Access 
and how the proxy-related materials may be obtained, (ii) a form of proxy (if you are a Shareholder who 
holds your Company Shares in your own name and have a share certificate or direct registration system 
(DRS) statement (a “Registered Shareholder”)) or a voting instruction form (if you are a Beneficial 
Shareholder, as defined below), and (iii) a supplemental mailing list return card to elect to receive paper 
copies of the Company’s financial statements and management’s discussion and analysis for future 
financial statements and management’s discussion and analysis if you so choose.

Shareholders who hold their Company Shares through a broker, investment dealer, bank, trust company, 
custodian, nominee or other intermediary (“Beneficial Shareholders”) who have not duly appointed 
themselves as proxyholder will be able to attend as a guest but will not be able to participate or vote at the 
Meeting.

If you are a Registered Shareholder and are unable to attend the Meeting, please exercise your right to 
vote by dating, signing and returning the form of proxy contained in the Notice Package to Odyssey Trust 
Company (“Odyssey”), the transfer agent of the Company. To be valid, completed proxy forms must be 
dated, completed, signed and deposited with Odyssey by mail to: Odyssey Trust Company, Attention: Proxy 
Department, 67 Yonge Street, Suite 702, Toronto, Ontario M5E 1J8. You may also vote through the internet 
by going to https://login.odysseytrust.com/pxlogin and enter the 12 digit control number found on the form 
of proxy. Your proxy or voting instructions must be received in each case no later than 11:00 a.m. (PST) 
on June 22, 2022 or two business days preceding the date of any adjournment or postponement. If you are 
unable to attend the Meeting, we encourage you to complete the form of proxy contained in the Notice 
Package as soon as possible. If a Shareholder received more than one form of proxy because such holder 
owns Company Shares registered in different names or addresses, each form of proxy should be completed 
and returned. The Chairman of the Meeting shall have the discretion to waive or extend the proxy deadline 
without notice.

A Shareholder who wishes to appoint a person other than the management nominees identified on the form 
of proxy or voting instruction form, to represent him, her or it at the Meeting may do so by inserting such 
person's name in the blank space provided in the form of proxy or voting instruction form and following the 
instructions for submitting such form of proxy or voting instruction form. 

If you are a Beneficial Shareholder and receive these materials through your broker or through another 
intermediary, please complete and return the form of proxy in the Notice Package in accordance with the 
instructions provided to you by your broker or by the other intermediary.

The board of directors of the Company has fixed May 2, 2022 as the record date for notice of and for voting 
at the Meeting. Shareholders of record at the close of business on May 2, 2022 are entitled to notice of the 
Meeting and to vote thereat or at any adjournment(s) or postponement(s) thereof on the basis of one vote 
for each Equity Share held (other than Limited Voting Shares, which are entitled to one vote for each Limited 



Voting Share held on all matters other than in respect of the election for directors of the board of directors)
and 50 votes for each Multiple Voting Share held, except to the extent that: (i) a registered Shareholder has 
transferred the ownership of any Company Shares subsequent to May 2, 2022, and (ii) the transferee of 
those Company Shares produces properly endorsed share certificates, or otherwise establishes that he, 
she or it owns the Company Shares and demands, not later than 10 days before the Meeting, that his, her 
or its name be included on the list of persons entitled to vote at the Meeting, in which case, the transferee 
shall be entitled to vote such Company Shares at the Meeting. The transfer books will not be closed.

BY ORDER OF THE BOARD OF DIRECTORS

(Signed) “Kyle Kazan”

Kyle Kazan
Co-Founder, Chairman & CEO

May 11, 2022
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GLASS HOUSE BRANDS INC. INFORMATION CIRCULAR

FOR THE ANNUAL GENERAL MEETING OF SHAREHOLDERS TO BE HELD ON JUNE 24, 2022

PURPOSE OF SOLICITATION

This information circular (“Information Circular”) is furnished in connection with the solicitation of 
proxies by the management of Glass House Brands Inc. (the “Company”) for use at the annual 
general meeting (the “Meeting”) of the holders (“Shareholders”) of subordinate voting shares (the 
“Subordinate Voting Shares”), restricted voting shares (the “Restricted Voting Shares”), limited 
voting shares (“Limited Voting Shares”, together with the Subordinate Voting Shares and Restricted 
Voting Shares, the “Equity Shares”) and multiple voting shares (“Multiple Voting Shares”, together 
with the Equity Shares, the “Company Shares”) of the Company.

The Meeting will be held at 11:00 a.m. (PST) on June 24, 2022 at 645 Laguna Road, Camarillo, California, 
93012 and at any adjournments or postponements thereof for the purposes set forth in the Notice of Annual 
General Meeting of Shareholders (the “Notice of Meeting”) accompanying this Information Circular. 
Information contained herein is given as of May 11, 2022 unless otherwise specifically stated.

Solicitation of proxies will be primarily by mail but may also be by telephone, facsimile, email or in person 
by directors, officers and employees of the Company who will not be additionally compensated therefor. 
The costs of soliciting proxies will be borne by the Company.

NOTICE-AND-ACCESS

The Company is using the Notice-and-Access system under National Instrument 54-101 Communications 
with Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101”) and National Instrument 51-102 
Continuous Disclosure Obligations to distribute its proxy-related materials to Shareholders. 

Under Notice-and-Access, rather than the Company mailing paper copies of the proxy-related materials
and Annual Financial Statements and related management’s discussion and analysis to Shareholders, the 
materials can be accessed online under the Company’s profile on SEDAR at www.sedar.com and on the 
Company’s website at https://ir.glasshousebrands.com/agm/ The Company has adopted this alternative 
means of delivery for its proxy-related materials in order to reduce paper use and printing and mailing costs.

Shareholders will receive a paper copy of a notice package (the “Notice Package”) under Notice-and-
Access via pre-paid mail containing: (i) a notification regarding the Company’s use of Notice-and-Access 
and how the proxy-related materials may be obtained, (ii) a form of proxy (if you are a Registered 
Shareholder, as defined below) or a voting instruction form (if you are a Beneficial Shareholder, as defined 
below), and (iii) a supplemental mailing list return card to elect to receive paper copies of the Company’s 
financial statements and management’s discussion and analysis for future financial statements.

Shareholders will not receive a paper copy of the Information Circular unless they contact the Company’s 
transfer agent, toll free, at 1-888-290-1175. For Shareholders who wish to receive a paper copy of the 
Information Circular in advance of the voting deadline for the Meeting, requests must be received no later 
than June 10, 2022.
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Shareholders with questions about Notice-and-Access may contact the Company’s transfer agent, Odyssey 
Trust Company (“Odyssey”) at 1-888-290-1175. 

APPOINTMENT AND REVOCATION OF PROXIES

The information in this section applies to Shareholders who hold Company Shares registered in their own 
name and have a share certificate or direct registration system (DRS) statement (a “Registered 
Shareholder”). As a Registered Shareholder, you are identified on the share register maintained by 
Odyssey, the Company's register and transfer agent, as being a Shareholder.

Enclosed in the Notice Package is a form of proxy for use at the Meeting. The persons named in the 
form of proxy are directors and/or officers of the Company. Registered Shareholders have the right 
to appoint a person or company to represent them at the Meeting other than the persons named in 
the form of proxy. A Registered Shareholder submitting a proxy who wishes to appoint a person 
other than the management nominees identified on the form of proxy or voting instruction form, to 
represent him, her or it at the Meeting may do so by inserting such person's name in the blank 
space provided in the form of proxy or voting instruction form and following the instructions for 
submitting such form of proxy or voting instruction form. 

A Registered Shareholder who has given a proxy may revoke it prior to its use, in any manner permitted by 
law, including by an instrument in writing executed by the Registered Shareholder or by his, her or its 
attorney authorized in writing or, if the Registered Shareholder is a corporation, executed by a duly 
authorized officer or attorney thereof and deposited at the registered office of the Company at any time up 
to and including the last business day preceding the day of the Meeting, or any adjournment or 
postponement thereof, at which the proxy is to be used or with the chairman of the Meeting on the day of 
the Meeting or any adjournment or postponement thereof.

ADVICE TO BENEFICIAL HOLDERS OF COMPANY SHARES

The information set forth in this section is of significant importance to many Shareholders, as a 
substantial number of Shareholders do not hold Company Shares in their own name. Shareholders 
who do not hold their Company Shares in their own name (referred to in this Information Circular as 
“Beneficial Shareholders”) should note that only proxies deposited by Registered Shareholders can be 
recognized and acted upon at the Meeting. If Company Shares are listed in an account statement provided 
to a Shareholder by a broker, then in almost all cases those Company Shares will not be registered in the 
Shareholder's name on the records of the Company. Such Company Shares will more likely be registered 
under the names of the Shareholder's broker or an agent of that broker (an “Intermediary”). In Canada, 
the vast majority of such shares are registered 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). 
Company Shares held by Intermediaries or their agents or nominees can only be voted upon the 
instructions of the Beneficial Shareholder. Without specific instructions, Intermediaries and their agents and 
nominees are prohibited from voting Company Shares for the Intermediary's clients. Therefore, Beneficial 
Shareholders should contact their broker or other Intermediary as soon as practicable to ensure 
that instructions respecting the voting of their Company Shares are communicated to the 
appropriate person.

Beneficial Shareholders fall into two categories - those who object to their identity being known to the 
issuers of the securities which they own (“OBOs”) and those who do not object to their identity being made 
known to the issuers of the securities which they own (“NOBOs”). Subject to the provisions of NI 54-101, 
issuers may request and obtain a list of their NOBOs from Intermediaries directly or via their transfer agent 
and may obtain and use the NOBO list for the distribution of proxy-related materials to such NOBOs. 

The Company is not sending the proxy-related materials directly to NOBOs in connection with the Meeting, 
but rather has distributed copies of Notice Package using Notice-and-Access to the Intermediaries for 
distribution to NOBOs. If you are a NOBO and the Company or its agent has sent the Notice Package
directly to you, your name, address and information about your holdings of Company Shares have been 
obtained in accordance with applicable securities regulatory requirements from the Intermediary holding 
the Company Shares on your behalf.
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The Company's OBOs can expect to be contacted by their Intermediary. The Company does not intend to 
pay for Intermediaries to deliver the proxy-related materials and Form 54-101F7 – Request for Voting 
Instructions Made by Intermediary to OBOs and it is the responsibility of such Intermediaries to ensure 
delivery of the Meeting Materials to their OBOs. The OBO will not receive the proxy-related materials unless 
the OBO’s Intermediary assumes the cost of delivery.

Applicable regulatory policy requires Intermediaries/brokers to seek voting instructions from Beneficial 
Shareholders in advance of shareholder meetings. Every Intermediary or broker has its own procedures for 
distributing proxy-related materials and provides its own return instructions, which should be carefully 
followed by Beneficial Shareholders in order to ensure that their Company Shares are voted at the Meeting. 
Often, the form of proxy supplied to a Beneficial Shareholder by its broker is identical to the form of proxy 
provided to Registered Shareholders; however, its purpose is limited to instructing the Registered 
Shareholder how to vote on behalf of the Beneficial Shareholder. The majority of brokers now delegate 
responsibility for obtaining instructions from clients to Broadridge Financial Services, Inc. (“Broadridge”). 
Broadridge typically mails a scannable voting instruction form in lieu of the form of proxy. The Beneficial 
Shareholder is requested to complete and return the voting instruction form to them by mail or facsimile. 
Alternatively, the Beneficial Shareholder can call a toll-free telephone number or visit www.proxyvote.com
to vote the Company Shares held by the Beneficial Shareholder. Broadridge then tabulates the results of 
all instructions received and provides appropriate instructions respecting the voting of Company Shares to 
be represented at the Meeting. A Beneficial Shareholder receiving a voting instruction form cannot use that 
voting instruction form to vote Company Shares directly at the Meeting as the voting instruction form must 
be returned as directed by Broadridge well in advance of the Meeting in order to have the Company Shares
voted.

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting 
Company 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 a Registered Shareholder and vote the Company 
Shares in that capacity. Beneficial Shareholders who wish to attend at the Meeting and indirectly vote their 
Company Shares as proxyholder for a Registered Shareholder should 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.

VOTING OF PROXIES

If you are a Registered Shareholder and are unable to attend the Meeting, please exercise your right to 
vote by dating, signing and returning the form of proxy contained in the Notice Package to Odyssey, the 
transfer agent of the Company. To be valid, completed proxy forms must be dated, completed, signed and 
deposited with Odyssey by mail to: Odyssey Trust Company, Attention: Proxy Department, 67 Yonge 
Street, Suite 702, Toronto, Ontario M5E 1J8. You may also vote through the internet by going to 
https://login.odysseytrust.com/pxlogin and enter the 12 digit control number found on the form of proxy. 
Your proxy or voting instructions must be received in each case no later than 11:00 a.m. PST) on June 22, 
2022 or two business days preceding the date of any adjournment or postponement. If you are unable to 
attend the Meeting, we encourage you to complete the form of proxy contained in the Notice Package as 
soon as possible. If a Shareholder received more than one form of proxy because such holder owns 
Company Shares registered in different names or addresses, each form of proxy should be completed and 
returned. The Chairman of the Meeting shall have the discretion to waive or extend the proxy deadline 
without notice.

All Company Shares represented at the Meeting by properly executed proxies will be voted on any matter 
that may be called for and, where a choice with respect to any matter to be acted upon has been specified 
in the form of proxy in the Notice Package, the Company Shares represented by the proxy will be voted in 
accordance with such instructions, with the exception of Limited Voting Shares, which will not be voted in 
respect of the election for directors of the board of directors. In the absence of any such instructions, 
the persons whose names appear on the printed form of proxy will vote in favour of all the matters 
set out thereon.
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The form of proxy contained in the Notice Package confers discretionary authority upon the 
persons named therein. If any other business or amendments or variations to matters identified in 
the Notice of Meeting properly comes before the Meeting, then discretionary authority is conferred 
upon the person appointed in the proxy to vote in the manner they see fit, in accordance with their 
best judgment.

As of the date of this Information Circular, the management of the Company knew of no such amendment, 
variation or other matter to come before the Meeting other than the matters referred to in the Notice of 
Meeting.

Legal Proxy – U.S. Beneficial Shareholders

If you are a Beneficial Shareholder located in the United States and wish to attend, participate or vote at 
the Meeting or, if permitted, appoint a third party as your proxyholder, in addition to the steps described 
above, you must obtain a valid legal proxy from your Intermediary. Follow the instructions from your 
Intermediary included with the legal proxy form and the voting information form sent to you, or contact your 
Intermediary to request a legal proxy form or a legal proxy if you have not received one. After obtaining a 
valid legal proxy from your Intermediary, you must then submit such legal proxy to Odyssey.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED ON

Except as disclosed in this Information Circular, management of the Company is not aware of any material 
interest of any director or executive officer or any associate or affiliate of any of the foregoing in any matter 
to be acted on at the Meeting.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The board of directors of the Company (the “Board”) has fixed May 2, 2022 as the record date for notice 
of and for voting at the Meeting (the “Record Date”). Shareholders at the close of business on the Record 
Date are entitled to receive notice of the Meeting and to vote thereat or at any adjournments or 
postponements thereof on the basis of one vote for each Equity Share held (other than Limited Voting 
Shares in respect of the election for directors of the board of directors) and 50 votes for each Multiple Voting 
Share held, except to the extent that: (i) a Registered Shareholder has transferred the ownership of any 
Company Shares subsequent to the Record Date; and (ii) the transferee of those Company Shares
produces properly endorsed share certificates, or otherwise establishes that he, she or it owns the 
Company Shares and demands, not later than 10 days before the Meeting, that his, her or its name be 
included on the list of persons entitled to vote at the Meeting, in which case, the transferee shall be entitled 
to vote such Company Shares at the Meeting. The transfer books will not be closed. A quorum for the 
transaction of business at the Meeting is present if two Shareholders who are present in person or 
represented by proxy and who represent at least 25% of the applicable class or series of shares (and, for 
greater certainty, where more than one class or series of shares are voting together as is the case at this 
Meeting, at least 25% of the total issued and outstanding shares of such classes or series) are present.

The authorized capital of the Company is comprised of an unlimited number of (i) Subordinate Voting 
Shares, (ii) Restricted Voting Shares, (iii) Limited Voting Shares, (iv) Multiple Voting Shares and (v) 
preferred shares, issuable in series with such terms as are determined by the Board from time to time. As 
of the Record Date, there were 58,715,074 Equity Shares, 4,754,979 Multiple Voting Shares and no 
Preferred Shares outstanding. 

The Equity Shares are “restricted securities” or “restricted shares”, as applicable, within the meaning of 
such term under applicable Canadian securities laws as (i) there is another class of Company Shares 
(namely, the Multiple Voting Shares) that carries a disproportionate vote per share relative to each class of 
Equity Shares, and (ii) the share terms of the Limited Voting Shares contain provisions that nullify certain 
of the voting rights attributable to the Limited Voting Shares (i.e. the Limited Voting Shares do not have 
votes in respect of the election of directors of the Company). The Company previously applied for and was 
granted exemptive relief from, among other applicable securities legislation, the requirements under Part 
10 of NI 51-102 Continuous Disclosure Obligations, and from the requirements under Part 2 of OSC Rule 
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56-501 Restricted Shares, relating to the use of restricted share terms. The relief was granted pursuant to 
an order dated June 29, 2021 (the “Relief Order”).

As of the Record Date, the Equity Shares represent approximately 19.8% of the voting rights attached to 
outstanding voting securities of the Company and the Multiple Voting Shares represent approximately 
80.2% of the voting rights attached to outstanding voting securities of the Company. 

Principal Holders of Voting Securities

The following table sets out the information regarding ownership of Company Shares owned by each person 
who, to the knowledge of the directors and executive officers of the Company, beneficially owns, controls, 
or directs, indirectly or directly, voting securities of the Company carrying 10% or more of the voting rights 
attached to any class of voting securities of the Company (with the Equity Shares being deemed to be one 
class pursuant to the terms of the Relief Order) as of the Record Date.

Name
Number and Type of 

Shares Type of Ownership

Percentage of Issued
and Outstanding

Shares

Kyle Kazan 2,025,244 Multiple Voting 
Shares

Direct and Indirect 42.6%

Graham Farrar 1,321,087 Multiple Voting 
Shares

Direct and Indirect 27.8%

Mercer Park L.P. 8,343,374 Equity Shares Direct 14.2%

Cornelius Houwelling 6,500,000 Equity Shares Indirect 11.1%

BUSINESS TO BE TRANSACTED AT THE MEETING

The following items of business will be transacted at the Meeting.  All resolutions that the Shareholders 
will be asked to vote upon at the Meeting in connection with seeking approval of such items of 
business must be passed by a simple majority of the votes cast by Shareholders at the Meeting, in 
person or by proxy.

Receive the Financial Statements

The audited financial statements of the Company for the financial year ended December 31, 2021 and the 
report of the auditor thereon will be received at the Meeting. The financial statements are available on 
SEDAR at www.sedar.com and are posted on the Company’s website at 
https://ir.glasshousebrands.com/agm/.

Election of Directors

The term of office for each director is from the date of the Meeting at which he or she is elected until the 
next following annual meeting or until his or her successor is elected or appointed, unless they resign or 
are removed by the Shareholders prior thereto. At the Meeting, a board of eight directors will be proposed 
for election, and Shareholders will be asked to approve the election of each such director. Management 
has been informed that each of the proposed nominees listed below is willing to serve as a director if 
elected. Absent contrary instructions, proxies given pursuant to this solicitation by the management 
of the Company will be voted “FOR” the election of each of the proposed nominees as directors of 
the Company to hold office until the next annual meeting of Shareholders. As the Company is 
currently majority controlled by its founders who hold 100% of the Multiple Voting Shares (in addition to 
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Equity Shares), it is exempt from having to adopted a majority voting policy under the rules of the Neo 
Exchange (as defined herein). However, notwithstanding the foregoing, the Company follows a majority 
voting approach for the election of its directors such that, in order to be effective, the election of each 
individual director must be approved by a majority of votes (at least 50% plus one) cast by Shareholders 
who vote in person or by proxy at the Meeting.  

The Articles contain an advance notice provision pertaining to the Shareholders (who meet the necessary 
qualifications outlined in the Articles) seeking to nominate candidates for election as directors at any annual 
meeting of the Shareholders, or for any special meeting of Shareholders if one of the purposes for which 
the special meeting was called was the election of directors (the “Advance Notice Provisions”). Pursuant 
to the Advance Notice Provisions, any additional director nominations for the Meeting must be received by 
the Company in compliance with the Advance Notice Provisions no later than the close of business on May 
25, 2022, being 30 days prior to the date of the Meeting.

The following table sets forth certain information regarding the nominees, their respective positions with the 
Company, present principal occupations, the period(s) during which they have served as a director of the 
Company and the approximate number of Equity Shares, Multiple Voting Shares and/or exchangeable 
shares in the capital of the Company’s subsidiary MPB Acquisition Corp.(1) (the “Exchangeable Shares”), 
beneficially owned by them, consisting of, directly or indirectly, or over which control or direction is exercised 
by them as of the Record Date.

Name and Residence
Position held with 

the Company Director Since Principal Occupation

Company Shares and 
Exchangeable Shares(1)

Beneficially Owned Directly or 
Indirectly or over which 
Control or Direction is 

Exercised(5)

Kyle Kazan(2)

California, United States

Chairman, CEO 
and Director

June 29, 2021

Chief Executive Officer, 
GH Group, Inc. (“GH 

Group”)

3,333,713 Equity Shares

2,025,244 Multiple Voting Shares

3,177,625 Exchangeable Shares

Graham Farrar(2)

California, United States

President and 
Director June 29, 2021

President, GH Group
1,370,550 Equity Shares

1,321,087 Multiple Voting Shares

753,340 Exchangeable Shares

Robert (“Jamie”) 
Mendola(4)

California, United States

Director June 29, 2021

Head of Strategy and 
M&A, Mercer Park L.P.

838,070 Equity Shares

Humble Lukanga(3)

California, United States
Director June 29, 2021

Chief Executive Officer 
and Founder, Life Line 

Financial Group
6,313 Equity Shares

Jocelyn Rosenwald(3)

California, United States
Director June 29, 2021

Director of Acquisitions 
and Asset Management, 

Beach Front Property 
Management

650,950 Equity Shares

425,260 Multiple Voting Shares

430,000 Exchangeable Shares

George Raveling(4)

California, United States
Director June 29, 2021

Self-Employed 
Consultant, Coaching for 

Success

5,733 Equity Shares

Hector De La Torre(3)

California, USA
Director June 29, 2021

Director, California Air 
Resources Board

7,472 Equity Shares

Robert (“Bob”) Hoban(4)

Colorado, United States
Director June 29, 2021

President of Hoban Law 
Group

7,472 Equity Shares

Notes:

1. The voting securities of MPB Acquisition Corp. consist of Class A common shares and the Exchangeable Shares. As of the 
Record Date, the Company holds all of the Class A common shares of MPB Acquisition Corp., entitling the Company to 
approximately 56.26% of the votes attached to all voting securities of MPB Acquisition Corp., and the holders of 



- 7 -

Exchangeable Shares are entitled to the remaining 43.74% of the votes attached to the voting securities of MPB Acquisition 
Corp. The Exchangeable Shares entitle their holders to rights that are comparable (without taking into account tax 
consequences) to those rights attaching to the Equity Shares, except that (i) the Exchangeable Shares currently have 1.1 
votes per share (which increased voting rights expire on June 29, 2022 after which each Exchangeable Share will have only 
one vote per share), and (ii) the aggregate voting power of the Exchangeable Shares will not exceed 49.9% of the total 
voting power of all classes of shares of MPB Acquisition Corp. The Exchangeable Shares are exchangeable at any time, 
on a one-for-one basis, for Equity Shares, at the option of the holder, subject to certain contractual lockup restrictions. Until 
a holder’s Exchangeable Shares are exchanged for the applicable Equity Shares, holders of Exchangeable Shares do not 
have the right to vote at the Company’s shareholder meetings; they only have voting rights in MPB Acquisition Corp.
Readers are referred to the Company’s Annual Information Form dated March 31, 2022 for further information concerning 
the Exchangeable Shares, available on SEDAR at www.sedar.com.

2. Messrs. Kazan and Farrar and their respective affiliates hold securities of the Company carrying 10% or more of the voting 
rights attached to all voting securities of the Company, please see “Voting Securities and Principal Holders Thereof –
Principal Holders of Voting Securities”.

3. Member of the Audit Committee of the Board (the “Audit Committee”). Mr. Lukanga is Chair.

4. Member of the Compensation, Nomination and Corporate Governance Committee of the Board (the “CN&CG Committee”). 
Mr. Hoban is Chair.

5. The information as to the number of Company Shares beneficially owned or over which control or direction is exercised has 
been furnished by the respective nominee.

Biographies

The following are brief profiles of the proposed directors of the Company.

Kyle Kazan, Chairman and Chief Executive Officer

Kyle Kazan is a seasoned investor and expert manager of private equity funds with over two decades of 
domestic and international experience, and has a track record of growing de novo companies to industry 
leadership in the fields of fund/asset management, property management and insurance. In 1991, Mr. 
Kazan began investing in real estate, eventually launching a total of 23 private equity funds. He also served 
on the boards of multiple international investment and hedge funds before pivoting in 2016 to the regulated 
cannabis industry, where he closed four funds and consolidated them to form the Company. Since his early 
service as a special education teacher and law enforcement officer, Mr. Kazan has been a vocal advocate 
for police reform and ending the War on Drugs and its injustices, speaking on behalf of Law Enforcement 
Against Prohibition (LEAP) and appearing in many media outlets ranging from CNN to Fox. Mr. Kazan is a 
frequent guest professor at NYU Stern School of Business, USC Marshall Business School, and UCLA 
Anderson School of Management, and he is a graduate of the University of Southern California, where he 
played varsity basketball for Hall of Fame Coach George Raveling.

Graham Farrar, Director and President

Graham Farrar is a serial entrepreneur who began his career as part of the original team at Software.com, 
taking the company public in 1999. Shortly thereafter, he served on the board of Seacology and was part 
of the founding team at Sonos, where he was involved with product design, development, sales, and 
customer support. After Sonos, Mr. Farrar served as a board member for Heal the Ocean, was a founder 
and partner of e-book publishers iStoryTime Inc. and zuuka, and founded a Santa Barbara luxury rental 
company. He first ventured into the regulated cannabis industry by founding Elite Garden Wholesale, an 
agriculture technology company focused on developing products for the hydroponics industry. Mr. Farrar 
currently sits on the board of directors of The Santa Barbara Bowl Foundation.

Jamie Mendola, Director

Jamie Mendola is the Head of Strategy and M&A at AYR Wellness, which is a multi-state operator in the
cannabis industry. He is also a co-founder of Mercer Park Brand Acquisition Corp., the sponsor of the SPAC 
transaction with Glass House Brands. Prior to joining AYR’s founding management team, Jamie was the 
Founder and CEO of Pacific Grove Capital, a long-short hedge fund which also launched one of the earliest 
dedicated SPAC funds in the United States. Mr. Mendola was also a former partner at Scout Capital, a 
multi-billion dollar hedge fund and had previous experience at J.P. Morgan, JLL Partners and Watershed 
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Capital. Jamie also previously served on the Board of Directors of Monaker Group, a travel technology 
platform, prior to its sale to a strategic acquirer. He served on the Nominating and Governance Committee 
and was the Head of the Compensation Committee. Mr. Mendola has a B.S. from Binghamton University 
and M.B.A. from the Stanford Graduate School of Business.

Humble Lukanga, Director

Humble Lukanga is the Founder and Chief Executive Officer of Life Line Financial Group, a wealth 
management firm servicing some of the best-known performers and leaders in business, sports and 
entertainment. He is also the Trustee of the University of New Mexico and a board member of several 
companies and foundations. Mr. Lukanga was named to The Hollywood Reporter’s Top Business Managers 
list for 3 years running and New Mexico Business Weekly’s “Top 40 Under 40”. He has a B.A. and M.B.A. 
from the University of New Mexico, is a certified CFP and has a Personal Finance Planning degree from 
UCLA.

Jocelyn Rosenwald, Director

Jocelyn Rosenwald began her career as a Teach For America Corps member in New York City. In 2011, 
she became a founding teacher at KIPP Star Elementary School and quickly became a teacher leader. She 
began her career in real estate investment in 2013 with Beach Front Properties LLC and managed a $500 
million portfolio of opportunistic real estate investments. In November of 2016, Ms. Rosenwald began 
supervising the operations of 4 funds in the regulated cannabis industry which would eventually be 
consolidated to form the Company. She holds a B.A. from the University of Pennsylvania, an M.A. in 
Education from Hunter College, and an M.B.A. from UCLA Anderson School of Business.

George Raveling, Director

George Raveling was the first African American basketball coach in the Pac-8 (now Pac-12), the head 
coach at Washington State University, University of Iowa and USC, and the assistant coach of the medal-
winning 1984 and 1988 U.S. Olympic teams. He was also a former Director of International Basketball at 
Nike and a former commentator for Fox Sports and CBS. Mr. Raveling was inducted into Naismith Memorial 
Basketball Hall of Fame, National Collegiate Hall of Fame, and was a recipient of John W. Bunn Lifetime 
Achievement Award. He is the author of two books and is a co-founder of The Daily Coach leadership 
program. George has a B.S. in Economics from Villanova University, where he is also inducted into the 
Villanova Hall of Fame.

Hector De La Torre, Director

Hector De La Torre was a member of California State Assembly representing L.A. from 2004 to 2010 and 
was a member of South Gate City Council for 8 years, including as a Mayor for 2 years. Hector currently 
serves as the Chair of L.A. Care, the largest public health plan in the U.S. and the Trustee of Occidental 
College. He was a former Executive Director of national non-profit Transamerica Center for Health Studies, 
former Chair of state Budget Subcommittee on Health & Human Services, Rules Committee, and 
Accountability & Administrative Review Committee, among others. Mr. De La Torre has been an Assembly-
Appointed Member of California Air Resources board of directors since 2011, with focus on goods 
movement, the environment and green technology. He is a graduate of Occidental College and completed 
graduate work at the Elliott School of International Affairs at the George Washington University.

Bob Hoban, Director

Bob Hoban is a 12-year veteran of the cannabis industry and Founder of Hoban Law Group, a global full-
service commercial cannabis law firm and the first of its kind. He is the Co-Founder of Gateway Proven 
Strategies, a global cannabis industry consulting firm. Mr. Hoban has founded, created, bought, and sold 
over 15 of his own cannabis companies. He is widely recognized by a variety of publications and 
organizations as one of the most influential people in the global cannabis industry.
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Corporate Cease Trade Orders or Bankruptcies

To the knowledge of the Company, no director or proposed director of the Company has been, at the date 
hereof or within the last 10 years: (a) a director, chief executive officer or chief financial officer of any 
company that, while that person was acting in that capacity, (i) was the subject of a cease trade or similar 
order or an order that denied the company access to any exemption under securities legislation, for a period 
of more than 30 consecutive days, or (ii) was the subject of an event that resulted, after that person ceased 
to be a director or chief executive officer or chief financial officer, in the company being the subject of such 
an order; or (b) a director or executive of a company that, while that person was acting in that capacity or 
within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency, or was subject to or instituted any proceedings, arrangement 
or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets.

Personal Bankruptcies

To the knowledge of the Company, no director or proposed director of the Company has, within the 10 
years before the date hereof, become bankrupt, made a proposal under any legislation relating to 
bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise 
with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of the director or 
executive officer.

Penalties or Sanctions

To the knowledge of the Company, no director or 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 making an investment decision.

Appointment of Auditor

Macias Gini & O'Connell LLP is the auditor of the Company, and was first appointed auditor on June 29 
2021. At the Meeting, Shareholders will be asked to re-appoint Macias Gini & O'Connell LLP as auditor of 
the Company to hold office until the next annual meeting of Shareholders or until a successor is appointed, 
and to authorize the directors to fix the auditor's remuneration.

Absent contrary instructions, proxies given pursuant to this solicitation by the management of the 
Company will be voted “FOR” the appointment of Macias Gini & O'Connell LLP as the auditor of the 
Company to hold office until the next annual meeting of Shareholders or until a successor is 
appointed and the authorization of the directors to fix the remuneration of the auditor.

STATEMENT OF EXECUTIVE COMPENSATION

The purpose of this Statement of Executive Compensation is to provide information about the Company's 
philosophy, objectives and processes regarding executive compensation. This disclosure is intended to 
communicate the compensation provided to each of the Chief Executive Officer (“CEO”), the Chief Financial
Officer (“CFO”), and the three next most highly compensated executive officers of the Company, if any, 
whose individual total compensation was more than C$150,000 for the year ended December 31, 2021
(collectively, the “Named Executive Officers” or “NEOs”), and to the directors of the Company. During 
the year ended December 31, 2021, the Named Executive Officers of the Company were Kyle Kazan, 
Chairman and CEO, Mark Vendetti, the current CFO, Derek Higgins, the former CFO, Graham Farrar, 
President, Jamin Horn, General Secretary and Daryl Kato, Chief Marketing Officer. Prior to the completion 
of the Business Combination (as hereinafter defined), Louis Karger and Carmelo Marrelli were the CEO 
and CFO, respectively, of Mercer Park, neither of whom were employed by Glass House Brands Inc., and
Mercer Park was not permitted under the rules of the Neo Exchange regarding special purpose acquisition 
corporations (the “SPAC”) to pay salaries, consulting fees, director fees or similar payments for services 
rendered to the SPAC prior to or in connection with the Business Combination, other than the payment of 
$10,000 (plus applicable taxes) per month for administrative and related services pursuant to an 
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administrative services agreement with the SPAC sponsor, Mercer and, with the consent of the Neo 
Exchange, certain other de minims consulting fees to directors who were not employees of the SPAC or 
Mercer for services rendered in order to effect the Business Combination.

Unless otherwise indicated, all references to “dollars” “$” or ”US$” in this section, and elsewhere in this 
Circular, refer to United States dollars which is the Company’s reporting currency.

Compensation Discussion and Analysis

Compensation Philosophy and Objectives

The Company operates in a dynamic and rapidly evolving market. To succeed in this environment and to 
achieve business and financial objectives, the Company needs to attract, retain and motivate a highly 
talented team of executive officers. The Company expects the team of executive officers to possess and 
demonstrate strong leadership and management capabilities, as well as foster the Company's company 
culture, which is at the foundation of its success and remains a pivotal part of its everyday operations.

The Company's executive officer compensation program is designed to achieve the following objectives:

 provide market competitive compensation opportunities in order to attract and retain 
talented, high performing and experienced executive officers, whose knowledge, skills and 
performance are critical to the Company's success;

 motivate the Company's executive officers to achieve the Company's business and 
financial objectives;

 align the interests of the Company's executive officers with those of the Company's 
Shareholders by tying a meaningful portion of compensation directly to the long-term value 
and growth of the Company’s business; and

 balance achieving short-term results and creating long-term sustainable value to 
Shareholders by providing incentives that encourage the Company's executive officers to 
take appropriate levels of risk and that enforce a strong pay for performance relationship.

 incentivize Earnings Before Interest Depreciation and Amortization (“EBITDA”)(1) targets 
set by the Company for individuals with responsibility or other related functions, for 
example:

 For all Company executives if EBITDA for the Company, on a consolidated basis, 
exceeds $55,000,000 for any three-month period then all executives will have 25% 
of either: (i) all of their equity incentive plan grants or (ii) the restricted stock units 
granted by the Company, excluding the replacement RSUs issued in exchange for 

the cancellation of previously held restricted stock units of GH Group on 
completion of the Business Combination (the “Performance RSUs”), will be 

accelerated.

 Certain executives will have one or more of the following performance-based
targets: 

 If EBITDA for the Company, on a consolidated basis, exceeds 
$25,000,000 for any three-month period certain executives will have 
16.67% of either (i) all of their equity incentive plan grants or (ii) their 
Performance RSUs accelerated. 

 If EBITDA for the Company’s consumer packaged goods business, on a 
consolidated basis, exceeds $23,000,000 for any three-month period 
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certain executives will have 16.67% either (i) all of their equity incentive 
plan grants or (ii) their Performance RSUs accelerated. 

 If EBITDA from the Company’s Camarillo facility, on a consolidated basis, 
exceeds $31,000,000 for any three-month period certain executives will 
have 16.67% of either (i) all of their equity incentive plan grants or (ii) their 

Performance RSUs accelerated.

 If the Company completes seven or more mergers and acquisitions or the
total acquisition consideration exceeds $100,000,000 (excluding the 

Company’s transaction with Element 7 transaction and the acquisition of 
the real estate for the Camarillo facility) certain executives will have 
16.67% either (i) all of their equity incentive plan grants or (ii) their 

Performance RSUs accelerated.

The Company expects to establish an appropriate comparator group for the purposes of setting future 
compensation to the NEOs.

Note:

(1) EBITDA is a non-GAAP financial measure, and is calculated based on Net Loss (being the most 
directly comparable GAAP financial measure) adjusted for interest and financing costs, income taxes, 
depreciation, and amortization. EBITDA is not a standardized financial measure under United States GAAP 
and might not be comparable to similar financial measures disclosed by other companies. The Company 
uses this metric to measure its core financial and operating performance for business planning purposes. 
In addition, the Company believes investors use both GAAP and non-GAAP financial measures to assess 
management’s past and future decisions associated with its priorities and allocation of capital, as well as 
to analyze how the business operates in, or responds to, swings in economic cycles or to other events that 
impact the cannabis industry. This non-GAAP financial measure is intended to provide additional 
information and should not be considered in isolation or as a substitute for measures of performance 
prepared in accordance with GAAP.  For further information on non-GAAP financial measures, please refer 
to the Company’s managements’ discussion and analysis of financial conditional and results of operations 
for the year ended December 31, 2021 under the heading “Non-GAAP Financial Measures”, available under 
the Company’s profile at www.sedar.com and on the Company’s website.

Elements of Executive Compensation

The compensation of NEOs of the Company currently includes two main elements: (a) base salary; and (b) 
long-term equity incentives, which consisted of stock options and restricted stock unit awards during 2021, 
granted under the Equity Incentive Plan (as defined herein), and any other equity plan that may be approved 
by the Board from time to time.

Base Salaries

Base salaries are intended to provide an appropriate level of fixed compensation that will assist in employee 
retention and recruitment. Base salaries will be determined on an individual basis, taking into consideration 
the past, current and potential contribution to the Company’s success, the NEO’s experience and expertise, 
the position and responsibilities of the NEO, and competitive industry pay practices for other high growth, 
premium brand companies of similar size and revenue growth potential.

Long-Term Incentives

Long-term incentive (“LTI”) compensation awards under the Equity Incentive Plan provide continual 
motivation for the Company's officers, employees and consultants to achieve business and financial 
objectives and align their interests with the long-term interests of the Company's Shareholders. The purpose 
of the LTI program is to promote alignment of interests between employees and Shareholders, and to 
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support the achievement of the Company's longer-term performance objectives, while also promoting long-
term retention.

The Company believes that the best method to attract and retain executive talent and to align interests 
between the Company’s shareholders and the executives is to prioritize share-linked compensation. Such 
prioritization benefits the Company as it reduces the cash cost of attracting and retaining executives, a 
valuable benefit given that the sector that the Company operates in continues to experience higher costs 
of capital than comparable businesses operating outside of the cannabis sector. As a result, the Company 
approved the granting of new long-term equity-backed incentives. All new grants by the Company to 
executives have a standard three-year vesting schedule with performance based accelerations (excluding 
those issued as replacement for the cancellation of GH Group equity-based compensation under the 
Business Combination). For the reasons identified above, the Company has not as of the date of this 
document, and does not expect in the near term, to pay any bonuses to executives. 

Risks Analysis

The CN&CG Committee considered risks associated with executive compensation and does not believe 
that the Company's executive compensation policies and practices encourage its executive officers to take 
inappropriate or excessive risks. The following compensation program attributes help mitigate risk: (i) NEOs 
are compensated through the granting of Options and RSUs (each as defined below), which is 
compensation that is both “at risk” and associated with long-term value creation; (ii) the value of such 
compensation is dependent upon Shareholder return over the Option and RSU vesting periods; (iii) the 
compensation program utilizes multiple performance measures; (iv) the CN&CG Committee applies 
judgement when determining individual payouts; and (v) individual payout caps are applicable, all of which 
leads to the CN&CG Committee believing that the Company's compensation programs and policies are not 
likely to lead to excessive risk taking that could have a material adverse effect on the Company.

Compensation Governance

The Company's CN&CG Committee is responsible for overseeing the Company's compensation policies, 
processes and practices. The CN&CG Committee is also responsible for evaluating performance in 
determining the compensation of the NEOs, and seeks input from the Board to ensure feedback is thorough 
and robust. The CN&CG Committee also ensures that compensation policies and practices provide an 
appropriate balance of risk and reward consistent with the Company's risk profile. The Board has 
established a written charter for the CN&CG Committee setting out its responsibilities for administering the 
Company's compensation programs and reviewing and making recommendations to the Board concerning 
the level and nature of the compensation payable to the Company's directors and executive officers.

The members of the CN&CG Committee are Bob Hoban, Jamie Mendola and George Raveling. The 
CN&CG Committee is chaired by Mr. Hoban, President of Hoban Law Group. Mr. Hoban brings valuable 
knowledge and expertise to the CN&CG Committee. Mr. Hoban has served as a corporate attorney, with a 
focus on securities and MN&A, for over twenty years. In the course of doing so, Mr. Hoban has served, in 
effect, as general counsel for dozens of businesses. In that content, Mr. Hoban has garnered a depth of 
experience on executive compensation issues, the related regulatory matters, and the public reporting 
thereof. In addition, Mr. Hoban has served in a C-Suite capacity on at least six (6) occasions where he has 
been primarily responsible for establishing individual and policy-based executive compensation for 
companies (with over 200 employees) for which he has served. Other than Mr. Mendola, all of the members 
of the CN&CG Committee are independent directors in that they do not have a direct or indirect material 
relationship with the Company which could, in the view of the Board, reasonably interfere with the exercise 
of the director's independent judgment. The CN&CG Committee also evaluates its own performance on an 
annual basis. A copy of the CN&CG Committee Charter can be found on the Company’s website at 
www.ir.glasshousebrands.com.

The CN&CG Committee is tasked with establishing an executive compensation program, which includes 
any share-based awards, option-based awards or the establishment of any non-equity incentive plans. The 
terms of any proposed compensation for the directors of the Company who are not also officers of the 
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Company (including any share-based awards or options to be granted) are determined by the CN&CG
Committee.

Insider Trading Policy

All of the Company's directors, managers, officers and employees, and certain consultants and other 
individuals, are subject to the Company's Insider Trading Policy, which prohibits trading in the Company's 
securities while in possession of material undisclosed information about the Company. Under this policy, 
such individuals are also prohibited from disclosing inside information pursuant to the Insider Trading Policy. 
Such individuals, including the NEOs are only permitted to trade in the Company's securities during 
prescribed trading windows. Furthermore, certain individuals, including the NEOs and directors, must pre-
clear any proposed trade in securities of the Company with an Insider Trading Policy Administrator to 
ensure there is no inside information that has not generally been disclosed. A copy of the Company’s Insider 
Trading Policy can be found on the Company’s website at www.ir.glasshousebrands.com.

Restrictions on Hedging

Under the Company's Insider Trading Policy, directors, executives and certain other employees are 
prohibited from entering into hedging transactions involving the Company's securities, such as short sales, 
puts and calls.

Performance Graph

The following graph shows the Company’s cumulative total Shareholder return since May 13, 2019, the 
date the Company’s shares began trading on the Neo Exchange, to December 31, 2021, compared to the 
Russell Small Cap Completeness Index and the Advisorshares Pure US Cannabis ETF (which began 
trading in September 2020).

The Company’s executive compensation is largely share-based with a standard vesting schedule that lasts 
for three years. As a result of using share-based compensation, the performance in share price directly 
affects the largest portion of the Company’s executive compensation as such compensation, for executives 
present at the time of the Business Combination, included stock options with fixed exercise prices. The 
result is that the 63% decrease in share price during the above period had a greater effect on expected 
compensation for executives with decreases in total equity-linked instruments to such executives ranging 
from approximately 66% to 69%. 
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Summary Compensation Table

The following table sets forth the compensation earned by, paid to or awarded to the Company’s NEO’s for 
the period from June 29, 2021, being the date the Company completed the qualifying transaction whereby 
Mercer Park Brand Acquisition Corp. (“Mercer Park”) acquired indirectly 100% of the common equity 
interests of GH Group to form the Company on June 29, 2021 (the “Business Combination”), to December 
31, 2021:

Non-equity Incentive 
Plan Compensation 

($)

Name and 
Principal 
Position(1)

Year
Salary

($)

Share-
Based 

Awards
($)

Option-
Based 

Awards 
($)(12)

Annual 
Incentive 

Plans

Long-
term 

Incentive 
Plans

Pension 
Value(2)

($)

All Other 
Compensation

($)

Total 
Compensation 

($)

Kyle Kazan
Chairman, 
CEO and 
Director

2021 $201,753 $5,009,920(7) 0 0 0 0 0 $5,211,673

Graham 
Farrar
President 
and Director

2021 $179,069 $7,167,730(8) 0 0 0 0 0 $7,346,799

Mark 
Vendetti(3)

CFO
2021 $89,146 $1,149,000 0 0 0 0 0 $1,238,146

Derek 
Higgins(4)

Former CFO
2021 $122,086 $4,768,750(9) 0 0 0 0 $125,000(5) $5,015,836

Jamin Horn
General 
Counsel & 
Corporate 
Secretary

2021 $122,877 $1,912,890(10) 0 0 0 0 0 $2,035,767

Daryl Kato
Chief 
Marketing 
Officer

2021 $148,509 $4,768,750(11) 0 0 0 0 0 $4,917,259

Erik 
Thoresen(6)

Chief 
Business 
Development 
Officer

2021 $121,154 $1,340,500 0 0 0 0 $10,000(6) $1,471,654

Notes:

Prior to the completion of the Business Combination, Louis Karger and Carmelo Marrelli were the CEO and CFO, 
respectively, of Mercer Park, neither of whom were employed by Glass House Brands Inc., and the Company (then Mercer 
Park) was not permitted under the rules of the Neo Exchange regarding SPACs to pay salaries, consulting fees, director 
fees or similar payments for services rendered to the SPAC prior to or in connection with the Business Combination, other 
than the payment of $10,000 (plus applicable taxes) per month for administrative and related services pursuant to an 
administrative services agreement with the SPAC sponsor, Mercer and, with the consent of the Neo Exchange, certain other 
de minims consulting fees to directors who were not employees of the SPAC or Mercer for services rendered in order to 
effect the Business Combination.

The Company did not have a defined benefits plan or defined contributions plan during FY2021.

Mr. Vendetti was appointed CFO effective October 1, 2021.

Mr. Higgins resigned as CFO effective September 30, 2021.
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Relates to a Business Combination closing bonus payable on termination from the Company. 

Mr. Thoresen was appointed Chief Business Development Officer August 4, 2021. Relates to a signing bonus. 

500,992 RSUs valued at $10 per share at the time of the Business Combination, excludes 359,249 unvested RSUs issued 
as replacements for the cancellation of GH Group equity-based awards under the Business Combination. 

716,773 RSUs valued at $10 per share at the time of the Business Combination, excludes 100,092 unvested RSUs issued 
as replacements for the cancellation of GH Group equity-based awards under the Business Combination. 

476,875 RSUs valued at $10 per share at the time of the Business Combination, excludes 6,174 unvested RSUs issued as 
replacements for the cancellation of GH Group equity-based awards under the Business Combination.

191,289 RSUs valued at $10 per share at the time of the Business Combination, excludes 32,474 unvested RSUs issued 
as replacements for the cancellation of GH Group equity-based awards under the Business Combination. 

476,875 RSUs valued at $10 per share at the time of the Business Combination, excludes 3,508 unvested RSUs issued as 
replacements for the cancellation of GH Group equity-based awards under the Business Combination. 

Excludes unvested stock options issued as replacements for the cancellation of GH Group equity-based awards under the 
Business Combination. 

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

The following table sets forth information concerning the option-based and share-based awards granted to 
the Company's NEOs that were outstanding as at December 31, 2021.

Option-based Awards Share-based Awards

Name and 
Principal 
Position

Number of 
Securities 
Underlying 

Unexercised 
Options 

(#)(4)

Option 
Exercise 

Price 
($)

Option 
Expiration 

Date

Value of 
Unexercised 
In-the- Money 

Options 
($)(1)

Number of 
Company 
Shares or 
Units of 

Company 
Shares

That Have 
Not Vested 

(#)

Market or 
Payout Value 

of Share-
Based Awards 
That Have Not 

Vested 
($)(1)

Market Or 
Payout 

Value of 
Vested 
Share-
Based 

Awards Not 
Paid Out or 
Distributed 

($)(1)

Kyle Kazan
Chairman, 
CEO and 
Director

                      
132,768 $2.49 10/1/2024 $ 177,909   860,241(5) $ 3,294,723 $          -   

                        
17,579 $3.39 1/25/2026 $     7,734 

                        
15,254 $3.39 4/17/2025 $     6,711 

Graham 
Farrar
President 
and Director

                      
132,768 $2.26 10/1/2024 $ 208,445.76   811,865(6) $ 3,109,443 $          -   

                        
17,579 $3.08 1/25/2026 $   13,184.25 

                        
11,514 $3.08 4/17/2025 $     8,635.50 

Mark 
Vendetti(2)

CFO   300,000 $ 1,149,000 $          -   

Derek 
Higgins(3)

Former CFO
                        

14,514 $3.08 1/25/2026 $   10,885.50 $219,474
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Option-based Awards Share-based Awards

Name and 
Principal 
Position

Number of 
Securities 
Underlying 

Unexercised 
Options 

(#)(4)

Option 
Exercise 

Price 
($)

Option 
Expiration 

Date

Value of 
Unexercised 
In-the- Money 

Options 
($)(1)

Number of 
Company 
Shares or 
Units of 

Company 
Shares

That Have 
Not Vested 

(#)

Market or 
Payout Value 

of Share-
Based Awards 
That Have Not 

Vested 
($)(1)

Market Or 
Payout 

Value of 
Vested 
Share-
Based 

Awards Not 
Paid Out or 
Distributed 

($)(1)

                           
3,607 $3.08 4/17/2025 $     2,705.25 

Jamin Horn
General 
Counsel & 
Corporate 
Secretary

                        
76,227 $3.08 1/4/2026 $   57,170.25   223,763(7) $    857,012 $          -   

                           
6,355 $3.08 1/4/2026 $     4,766.25 

Daryl Kato
Chief 
Marketing 
Officer

                        
45,977 $3.08 1/25/2026 $   34,482.75   480,383(8) $ 1,533,888 $392,861

                           
5,409 $3.08 4/17/2025 $     4,056.75 

                        
21,806 $2.26 10/1/2024 $   34,235.42 

Erik 
Thoresen(9)

Chief 
Business 
Development 
Officer   350,000 $ 1,340,500 $          -   

Notes:

Value of unexercised in-the-money Options and market value of unvested share-based awards and vested but undistributed 
share-based awards calculated based on the closing share price on the Neo Exchange on December 31, 2021 of $3.83.

Mr. Vendetti was appointed CFO effective October 1, 2021.

Mr. Higgins resigned as CFO effective September 30, 2021.

All stock options in this table issued as replacements for GH Group equity compensation at the time of the Business 
Combination and includes vested stock options the net-value of which, calculated at a price per share of $10, was credited 
against the Business Combination purchase price for GH Group,

Includes 500,992 newly granted RSUs at the time of the Business Combination and 359,249 unvested RSUs issued as 
replacements for GH Group equity compensation under the Business Combination. 

Includes 716,773 newly granted RSUs at the time of the Business Combination and 100,092 unvested RSUs issued as 
replacements for GH Group equity compensation under the Business Combination. 

Includes 191,289 newly granted RSUs at the time of the Business Combination and 32,474 unvested RSUs issued as 
replacements for GH Group equity compensation under the Business Combination. 

Includes 476,875 newly granted RSUs at the time of the Business Combination and 3,508 unvested RSUs issued as 
replacements for GH Group equity compensation under the Business Combination. 

Mr. Thoresen was appointed Chief Business Development Officer effective August 4, 2021.
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Incentive Plan Awards – Value Vested or Earned During the Year

The following table indicates, for each of the Company's NEOs, a summary of the value of the option-based 
and share-base awards vested in accordance with their terms for the Company's financial year ending 
December 31, 2021.

Name and Principal 
Position

Option-Based Awards –
Value Vested During the 

Year ($)

Share-Based Awards –
Value Vested During the 

Year ($)(1)

Non-Equity Incentive Plan 
Compensation - Value 

Earned During the Year ($)

Kyle Kazan
Chairman, CEO and Director

$649,223(4) 0 $201,753

Graham Farrar
President and Director

$661,057(5) 0 $179,069

Mark Vendetti(2)

CFO
0 0 $89,146

Derek Higgins(3)

Former CFO
$151,825(6) $219,474 $247,086

Jamin Horn
General Counsel & Corporate 
Secretary

$59,457 0 $122,877

Daryl Kato
Chief Marketing Officer

$38,393 $392,861 $148,509

Erik Thoresen

Chief Business Development 
Officer(7)

0 0 $121,154

Notes:

Value of vested share-based awards calculated based on the closing share price on the dates of vesting; if share-based 
awards vested in FY2021 but not on a trading day, value of vested share- based awards calculated based on closing share 
price on the last trading day prior to the date of vesting.

Mr. Vendetti was appointed CFO effective October 1, 2021.

Mr. Higgins resigned as CFO effective September 30, 2021.

Includes $532,155 in vested value of stock options issued as replacement grants for GH Group equity compensation at the 
time of the Business Combination at a price per share of $10 and which was credited against the Business Combination 
purchase price for GH Group,

Includes $540,371 in vested value of stock options issued as replacement grants for GH Group equity compensation at the 
time of the Business Combination at a price per share of $10 and which was credited against the Business Combination 
purchase price for GH Group. 

(6) Includes $104,361 in vested value of stock options issued as replacement grants for GH Group equity compensation at the 
time of the Business Combination at a price per share of $10 and which was credited against the Business Combination 
purchase price for GH Group, 

(7) Mr. Thoresen was appointed Chief Business Development Officer effective August 4, 2021.

Pension Plan Benefits

The Company has not implemented any deferred compensation plan, pension plan or other form of funded 
or unfunded retirement compensation for its employees that provides for payments or benefits at, following 
or in connection with retirement.
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Termination and Change of Control Benefits

Other than as described herein, the Company does not have any contract, agreement, plan or arrangement 
that provides for payments to a NEO at, following, or in connection with a termination (whether voluntary, 
involuntary or constructive), resignation, retirement, a change of control of the Company or a change in a 
NEO's responsibilities. 

Kyle Kazan

On June 29, 2021, the Company entered into an employment agreement with Mr. Kazan (the “Kazan
Agreement”). In the event of termination without cause of Mr. Kazan's employment or if Mr. Kazan resigns 
for good reason, Mr. Kazan shall receive (i) an amount equal to eighteen months of the sum of Mr. Kazan's 
base salary of $360,000 per year, in either a lump sum or installments on the Company's regular payroll 
schedule following the termination date; and (ii) the Company shall pay its share of Mr. Kazan's health 
insurance premiums to continue Mr. Kazan's health insurance coverage for eighteen months beyond the 
termination date; and (iii) and accelerated vesting of 208,763 of Mr. Kazan’s RSUs.

In the event of termination without cause of Mr. Kazan's employment, or if Mr. Kazan resigns for good 
reason or if a successor does not renew the contract within 365 days of a change of control, Mr. Kazan 
shall receive (i) an amount equal to twenty four months of the sum of Mr. Kazan's then base salary in either 
a lump sum or installments on the Company's regular payroll schedule following the termination date; and 
(ii) the Company shall pay its share of Mr. Kazan's health insurance premiums to continue Mr. Kazan's 
health insurance coverage for eighteen months beyond the termination date; and (iii) and accelerated 
vesting of all equity awards. 

The change of control payments and benefits that would be made to Mr. Kazan are conditioned on and 
subject to Mr. Kazan signing and not rescinding the Kazan Agreement, a non-disclosure agreement and an 
effective, general release of all claims in favour of the Company within no greater than sixty days following 
the termination date. Upon a qualifying termination in connection with a change of control, Mr. Kazan's 
outstanding equity awards will vest in full. 

The total estimated incremental payments, payables and benefits to Mr. Kazan in the event his employment 
is terminated in connection with a change of control, as if such event occurred on the last business day of 
the Company's most recently completed financial year, is $4,902,079 with Mr. Kazan's health insurance 
coverage continuing for eighteen months from the termination date.

The total estimated incremental payments and payables to Mr. Kazan in the event of termination of his 
employment without cause (other than due to a change of control), as if such event occurred on the last 
business day of the Company's most recently completed financial year, is $1,339,562, with Mr. Kazan's 
health insurance coverage continuing for eighteen months from the termination date.

Mark Vendetti

On July 30, 2021, the Company entered into an employment agreement with Mr. Vendetti (the “Vendetti
Agreement”). In the event of termination without cause of Mr. Vendetti's employment prior to July 30, 2022, 
Mr. Vendetti shall receive (i) an amount equal to twelve months of the sum of Mr. Vendetti's base salary of 
$330,000 per year; and (ii) accelerated vesting of 199,800 of Mr. Vendetti’s RSUs less any amount 
previously vested as part of his original grant. In the event of termination without cause of Mr. Vendetti's 
employment after to July 30, 2022, Mr. Vendetti shall receive (i) an amount equal to three months of the 
sum of Mr. Vendetti's base salary; and (ii) accelerated vesting of 199,800 of Mr. Vendetti’s RSUs less any 
amount previously vested as part of his original grant.

The total estimated incremental payments and payables to Mr. Vendetti in the event of termination of his 
employment without cause, regardless of whether incident to or after a change of control, as if such event 
occurred on the last business day of the Company's most recently completed financial year, is $1,095,234.
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Graham Farrar

On June 29, 2021, the Company entered into an employment agreement with Mr. Farrar (the “Farrar
Agreement”). In the event of termination without cause of Mr. Farrar's employment or if Mr. Farrar resigns 
for good reason, Mr. Farrar shall receive (i) an amount equal to eighteen months of the sum of Mr. Farrar's 
base salary of $337,500 per year, in either a lump sum or installments on the Company's regular payroll 
schedule following the termination date; and (ii) the Company shall pay its share of Mr. Farrar's health 
insurance premiums to continue Mr. Farrar's health insurance coverage for eighteen months beyond the 
termination date; and (iii) and accelerated vesting of 298,679 of Mr. Farrar’s RSUs.

In the event of termination without cause of Mr. Farrar's employment or if Mr. Farrar resigns for good reason 
or if a successor does not renew the contract within 365 days of a change of control, Mr. Farrar shall receive 
(i) an amount equal to twenty four months of the sum of Mr. Farrar's base salary in either a lump sum or 
installments on the Company's regular payroll schedule following the termination date; and (ii) the Company 
shall pay its share of Mr. Farrar's health insurance premiums to continue Mr. Farrar's health insurance 
coverage for eighteen months beyond the termination date; and (iii) and accelerated vesting of all equity 
awards.

The change of control payments and benefits that would be made to Mr. Farrar are conditioned on and 
subject to Mr. Farrar signing and not rescinding the Farrar Agreement, a non-disclosure agreement and an 
effective, general release of all claims in favour of the Company within no greater than sixty days following 
the termination date. Upon a qualifying termination in connection with a change of control, Mr. Farrar's 
outstanding equity awards will vest in full. 

The total estimated incremental payments, payables and benefits to Mr. Farrar in the event his employment 
is terminated in connection with a change of control, as if such event occurred on the last business day of 
the Company's most recently completed financial year, is $4,014,708, with Mr. Farrar's health insurance 
coverage continuing for eighteen months from the termination date.

The total estimated incremental payments and payables to Mr. Farrar in the event of termination of his 
employment without cause (other than due to a change of control), as if such event occurred on the last 
business day of the Company's most recently completed financial year, is $1,650,535, with Mr. Farrar's 
health insurance coverage continuing for eighteen months from the termination date.

Jamin Horn

On June 29, 2021, the Company entered into an employment agreement with Mr. Horn (the “Horn
Agreement”). In the event of termination without cause of Mr. Horn's employment or if Mr. Horn resigns for 
good reason, Mr. Horn shall receive (i) an amount equal to twelve months of the sum of Mr. Horn's base 
salary of $230,000 per year, in either a lump sum or installments on the Company's regular payroll schedule 
following the termination date; and (ii) the Company shall pay its share of Mr. Horn's health insurance 
premiums to continue Mr. Horn's health insurance coverage for twelve months beyond the termination date; 
and (iii) and accelerated vesting of 79,710 of Mr. Horn’s RSUs.

In the event of termination without cause of Mr. Horn's employment or if Mr. Horn resigns for good reason 
or if a successor does not renew the contract within 365 days of a change of control, Mr. Horn shall receive 
(i) an amount equal to eighteen months of the sum of Mr. Horn's base salary in either a lump sum or 
installments on the Company's regular payroll schedule following the termination date; and (ii) the Company 
shall pay its share of Mr. Horn's health insurance premiums to continue Mr. Horn's health insurance 
coverage for twelve months beyond the termination date; and (iii) and accelerated vesting of all equity 
awards. 

The change of control payments and benefits that would be made to Mr. Horn are conditioned on and 
subject to Mr. Horn signing and not rescinding the Horn Agreement, a non-disclosure agreement and an 
effective, general release of all claims in favour of the Company within no greater than sixty days following 
the termination date. Upon a qualifying termination in connection with a change of control, Mr. Horn's 
outstanding equity awards will vest in full. 
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The total estimated incremental payments, payables and benefits to Mr. Horn in the event his employment 
is terminated in connection with a change of control, as if such event occurred on the last business day of 
the Company's most recently completed financial year, is $1,263,949, with Mr. Horn's health insurance 
coverage continuing for twelve months from the termination date.

The total estimated incremental payments and payables to Mr. Horn in the event of termination of his 
employment without cause (other than due to a change of control), as if such event occurred on the last 
business day of the Company's most recently completed financial year, is $535,289, with Mr. Horn's health 
insurance coverage continuing for twelve months from the termination date.

Daryl Kato 

On June 29, 2021, the Company entered into an employment agreement with Mr. Kato (the “Kato
Agreement”). In the event of termination without cause of Mr. Kato's employment or if Mr. Kato resigns for 
good reason, Mr. Kato shall receive (i) an amount equal to twelve months of the sum of Mr. Kato's base 
salary of $258,800 per year, in either a lump sum or installments on the Company's regular payroll schedule 
following the termination date; and (ii) the Company shall pay its share of Mr. Kato's health insurance 
premiums to continue Mr. Kato's health insurance coverage for twelve months beyond the termination date; 
and (iii) and accelerated vesting of 198,713 of Mr. Kato’s RSUs.

In the event of termination without cause of Mr. Kato's employment or if Mr. Kato resigns for good reason 
or if a successor does not renew the contract within 365 days of a change of control, Mr. Kato shall receive 
(i) an amount equal to eighteen months of the sum of Mr. Kato's base salary in either a lump sum or 
installments on the Company's regular payroll schedule following the termination date; and (ii) the Company 
shall pay its share of Mr. Kato's health insurance premiums to continue Mr. Kato's health insurance 
coverage for twelve months beyond the termination date; and (iii) and accelerated vesting of all equity 
awards. 

The change of control payments and benefits that would be made to Mr. Kato are conditioned on and 
subject to Mr. Kato signing and not rescinding the Kato Agreement, a non-disclosure agreement and an 
effective, general release of all claims in favour of the Company within no greater than sixty days following 
the termination date. Upon a qualifying termination in connection with a change of control, Mr. Kato's 
outstanding equity awards will vest in full. 

The total estimated incremental payments, payables and benefits to Mr. Kato in the event his employment 
is terminated in connection with a change of control, as if such event occurred on the last business day of 
the Company's most recently completed financial year, is $1,994,863, with Mr. Kato's health insurance 
coverage continuing for twelve months from the termination date.

The total estimated incremental payments and payables to Mr. Kato in the event of termination of his 
employment without cause (other than due to a change of control), as if such event occurred on the last 
business day of the Company's most recently completed financial year, is $1,019,871, with Mr. Kato's health 
insurance coverage continuing for twelve months from the termination date.

Director Compensation

Non-Employee Director Compensation Programs

The Company's compensation program for non-employee directors is designed to attract and retain highly 
qualified non-employee directors as well as align with the long-term interests of non-employee directors 
with those of the Shareholders. The Company compensates its non-employee directors by setting a base 
cash value for such service and issuing RSUs equal to each quarter’s cash value of services valued at the 
close of each quarter. Thus, no cash fees are paid. Directors who act as committee chairs of the Audit 
Committee or the Compensation Nomination and Governance Committee receive additional compensation. 

Directors who are employees of the Company receive no additional compensation for their service on the 
Board. Therefore, neither Kyle Kazan, the Company's Chairman and CEO, nor Graham Farrar, the 
Company's President, received any additional compensation for their service on the Board in 2021.
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The compensation program for the Company's non-employee directors in 2021 was as follows:

Compensation Component Annual Amount ($) (1) Amount in 2021 ($) (1)

Annual base retainer for all non-
employee directors

$50,000 $25,000

Additional annual fee for Chair of 
Audit Committee and Chair of 
CN&CG Committee

$15,000 $7,500

Additional annual fee for Chair of 
CN&CG Committee

$5,000 $2,500

Note:

(1) The Company compensates its non-employee directors by setting a base cash value for such service and issuing RSUs 
equal to each quarter’s cash value of services valued at the close of each quarter. No cash fees are paid.

Fees Paid to Non-Employee Directors in Fiscal Year 2021

The following table sets forth information concerning the annual and long-term compensation in respect of 
the directors of the Company, other than the directors who were also NEOs, for the prior from June 29, 
2021, being the date the Business Combination was completed, until December 31, 2021. For details of 
the compensation for Kyle Kazan and Graham Farrar, the NEOs who are also directors of the Company, 
see disclosure under “Statement of Executive Compensation – Summary Compensation Table” which sets 
out their compensation as NEOs.  They do not receive any addition compensation for their position as 
directors of the Company.

Name

Fees 
Earned(1)

($)

Share-Based 
Awards

($)

Option-
Based 

Awards 
($)

Non-Equity 
Incentive Plan 
Compensation 

($)

Pension 
Value 

($)

All Other 
Compensation 

($)

Total 
Compensation 

($)(3)

Jamie 
Mendola

$0 $25,000 $0 $0 $0 $0 $25,000

Humble 
Lukanga

$0 $25,000 $0 $0 $0 $0 $25,000

Jocelyn 
Rosenwald

$0 $25,000(2) $0 $0 $0 $0 $25,000(2)

George 
Raveling

$0 $25,000 $0 $0 $0 $0 $25,000

Hector De 
La Torre

$0 $37,500 $0 $0 $0 $0 $37,500

Bob Hoban $0 $27,500 $0 $0 $0 $0 $27,500

Notes:

The Company compensates its non-employee directors by setting a base cash value for such service and issuing RSUs 
equal to each quarter’s cash value of services valued at the close of each quarter. Thus, no cash fees are paid.

Ms. Rosenwald was granted 101,906 RSUs on June 29, 2021 in replacement of restricted stock units of GH Group that 
were cancelled upon the closing of the Business Combination. Such awards are on a time-based vesting schedule which 
will become completely vested on October 19, 2023. Ms. Rosenwald’s 2021 board compensation was granted retroactively 
in 2022 for service in 2021. 

Includes share-based awards for service for the period from July 29, 2021 through December 31, 2021, the fee for the fourth 
quarter of 2021 was settled directly after the close of the quarter and the compensation that resulted is included in this table. 



- 22 -

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

The following table sets forth information concerning the option-based and share-based awards granted to 
the Company's directors that were outstanding as of December 31, 2021.

Option-based Awards Share-based Awards

Name

Number of 
Securities 
Underlying 

Unexercised 
Options 

(#)

Option 
Exercise 

Price 
($)

Option 
Expiration 

Date

Value of 
Unexercised 
In-the- Money 

Options 
($)

Number of 
Company 
Shares or 
Units of 

Company 
Shares

That Have 
Not 

Vested 
(#)

Market or 
Payout Value 

of Share-
Based 

Awards That 
Have Not 
Vested 

($)(1)

Market Or 
Payout 

Value of 
Vested 
Share-
Based 

Awards Not 
Paid Out or 
Distributed 

($)(2)

Jamie Mendola - $0 - $0 - $0 $25,000

Humble 
Lukanga

- $0 - $0 - $0 $25,000

Jocelyn 
Rosenwald

- $0 - $0 101,906 $390,300 $25,000(2)

George 
Raveling

- $0 - $0 - $0 $25,000

Hector De La 
Torre

- $0 - $0 - $0 $37,500

Bob Hoban - $0 - $0 - $0 $27,500

Notes:

Market value of unvested share-based awards and vested but undistributed share-based awards calculated based on the 
closing share price of the Equity Shares on the Neo Exchange on December 31, 2021 of $3.83.

Ms. Rosenwald was granted 101,906 RSUs on June 29, 2021, in replacement of the restricted stock units of GH Group that 
were cancelled upon completion of the Business Combination. Such awards are on a time-based vesting schedule which 
will become completely vested on October 19, 2023. Ms. Rosenwald’s 2021 board compensation was granted retroactively 
in 2022 for service in 2021 and is included in this table. 

Incentive Plan Awards – Value Vested or Earned During the Year

The following table indicates, for each of the Company's directors, a summary of the value of the option-
based and share-based awards vested in accordance with their terms for the Company's financial year 
ending December 31, 2021. 

Name

Option-Based Awards –
Value Vested During the 

Year ($)

Share-Based Awards –
Value Vested During the 

Year(1) ($)

Non-Equity Incentive Plan 
Compensation - Value 

Earned During the Year ($)

Jamie Mendola $0 $25,000 $0

Humble Lukanga $0 $25,000 $0

Jocelyn Rosenwald $0 $25,000(2) $0

George Raveling $0 $25,000 $0

Hector De La Torre $0 $37,500 $0

Bob Hoban $0 $27,500 $0
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Notes:

Value of vested share-based awards calculated based on the closing share price on the dates of vesting on; if share-based 
awards vested in FY2021 but not on a trading day, value of vested share- based awards calculated based on closing share 
price on the last trading day prior to the date of vesting.

Ms. Rosenwald was granted 101,906 RSUs on June 29, 2021, in replacement of the restricted stock units of GH Group that 
were cancelled upon completion of the Business Combination. Such awards are on a time-based vesting schedule which 
will become completely vested on October 19, 2023. Ms. Rosenwald’s 2021 board compensation was granted retroactively 
in 2022 for service in 2021 and is included in this table. 

SECURITY BASED COMPENSATION PLANS

The Company has an amended and restated equity incentive plan effective as of June 29, 2021 (the “Equity 
Incentive Plan”) in place. The Company maintains the Equity Incentive Plan in accordance with Section 
7.08 – Security Based Compensation Arrangements and Awards of the Neo Exchange (the “Neo 
Exchange”) Listing Manual. The Equity Incentive Plan was approved by the Shareholders of the Company 
on June 2, 2021.

Summary of the Equity Incentive Plan

The following is a summary of certain provisions of the Equity Incentive Plan. It does not purport to be 
complete and is subject to, and is qualified in its entirety by all of the provisions of the Equity Incentive Plan, 
which is available on the Company’s SEDAR profile at www.sedar.com. Capitalized terms that are not 
expressly defined herein have the meanings ascribed thereto in the Equity Incentive Plan.

Purpose

The purpose of the Equity Incentive Plan is to enable the Company and its affiliated companies to: (i) attract 
and retain employees, officers, consultants, advisors and non-employee directors capable of assuring the 
future success of the Company, (ii) offer such persons incentives to put forth maximum efforts, (iii) 
compensate such persons through various stock-based arrangements and provide them with opportunities 
for stock ownership, thereby aligning the interests of such persons and the Shareholders.

The Equity Incentive Plan permits the grant of (i) nonqualified stock options (“NQSOs”) and incentive stock 
options (“ISOs”) (collectively, “Options”), (ii) restricted stock units (“RSUs”), (iii) performance compensation 
awards, and (iv) unrestricted stock bonuses or purchases, which are referred to herein collectively as
“Awards”, all as more fully described below.

The Board has the power to manage the Equity Incentive Plan and may delegate such power at its 
discretion to any committee of the Board, including the CN&CG Committee.

Eligibility

Any non-employee director of the Company or any employee, officer, director, consultant, independent 
contractor or advisor providing services to the Company or any Affiliate, or any such person to whom an 
offer of employment or engagement with the Company or any Affiliate is extended, are eligible to participate 
in the Equity Incentive Plan if selected by the Board (the “Participants”). The basis of participation of an 
individual under the Equity Incentive Plan, and the type and amount of any Award that an individual is
entitled to receive under the Equity Incentive Plan, is determined by the Board based on its judgment as to 
the best interests of the Company and its Shareholders, and therefore cannot be determined in advance.

The maximum number of Equity Shares that may be issued under the Equity Incentive Plan is 10% of the 
Equity Shares outstanding, on a diluted basis (including the applicable Equity Shares issuable on exchange 
of the exchangeable shares (the “Exchangeable Shares”) of MPB Acquisition Corp. (“MPB 
AcquisitionCo”) that are exchangeable for Equity Shares of the Company on a one-for-one basis, and on 
exercise of the share purchase warrants of the Company and Series A Warrants of GH Group (collectively, 
the “Warrants”) and excluding grants made pursuant to the Equity Incentive Plan and any grants of 
restricted Exchangeable Shares made under any equity plan of MPB AcquisitionCo), from time to time, 
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subject to adjustment in the Equity Incentive Plan. Notwithstanding the foregoing, a maximum of 17,400,000
Equity Shares may be issued as ISOs, subject to adjustment in the Equity Incentive Plan.

To the extent that section 2.25 of National Instrument 45-106 Prospectus Exemptions applies to an Award 
or issuances of Equity Shares pursuant to the Equity Incentive Plan, the maximum number of Equity Shares 
that may be issued under the Equity Incentive Plan to any one Related Person, or the number of securities 
that may be issuable on exercise of the Options granted to any one Related Person, as compensation 
within any one-year period, excluding performance-based Awards (with the performance target being set 
as the market capitalization of the Equity Shares outstanding), shall not exceed 5.0% of the outstanding 
Equity Shares, on a diluted basis (including the applicable Equity Shares issuable on exchange of the 
Exchangeable Shares and on exercise of the Warrants and excluding grants made under the Equity 
Incentive Plan and any equity plan of MPB AcquisitionCo), at the time of grant, subject to adjustment in the 
Equity Incentive Plan, or 10% to all Related Persons at time of grant. The maximum number of Equity
Shares that may be issued under the Equity Incentive Plan to the Company’s non-executive directors, as a 
whole, or the number of securities that may be issuable on exercise of the Awards granted to the Company’s 
non-executive directors, as a whole, as compensation within any one-year period, shall not exceed 1.0%
of the outstanding Equity Shares, on a diluted basis (including the applicable Equity Shares issuable on 
exchange of the Exchangeable Shares and on exercise of the Warrants and excluding grants made under 
the Equity Incentive Plan and any equity plan of MPB AcquisitionCo), at the time of grant, subject to 
adjustment in the Equity Incentive Plan. The Board will not grant Options to any one non-executive director 
in which the aggregate fair market value (determined as of the time the Options are granted) of such Options 
during any calendar year (under the Equity Incentive Plan and all other plans of the Company and its 
Affiliates) shall exceed $100,000, or will not grant Awards in which the aggregate fair market value 
(determined as of the time the Awards are granted) of the Equity Shares in respect to which the Awards 
are exercisable by such non-executive director during any calendar year (under the Equity Incentive Plan 
and all other plans of MPB AcquisitionCo and its Affiliates) shall exceed $150,000.

Any shares subject to an Award under the Equity Incentive Plan that are not purchased or are forfeited, 
cancelled, expire unexercised, are settled in cash, or are used or withheld to satisfy tax withholding 
obligations of a Participant shall again be available for Awards under the Equity Incentive Plan.

In the event of any dividend (other than a regular cash dividend) or other distribution (whether in the form 
of cash, Equity Shares, other securities or other property), recapitalization, forward stock split, reverse stock 
split, reorganization, plan of arrangement, merger, amalgamation, consolidation, split-up, spin-off, 
combination, repurchase or exchange of Equity Shares or other securities of the Company, issuance of 
warrants or other rights to acquire Equity Shares or other securities of the Company, or other similar 
corporate transaction or event which affects the Equity Shares or unusual or nonrecurring events affecting 
the Company or the financial statements of the Company, or changes in applicable rules, rulings, 
regulations or other requirements of any governmental body or securities exchange or inter-dealer quotation 
system, accounting principles or law, the Board may, subject to any required regulatory or Neo Exchange 
approvals, make such adjustment which it deems appropriate in its discretion in order to prevent dilution or 
enlargement of the rights of Participants under the Equity Incentive Plan, to (i) the number and kind of 
Equity Shares (or other securities or other property) that may thereafter be issued in connection with 
Awards, (ii) the number and kind of Equity Shares (or other securities or other property) subject to 
outstanding Awards, (iii) the purchase price or exercise price relating to any Award or, if deemed 
appropriate, make provision for a cash payment with respect to any outstanding Award, and/or (iv) any 
share limit set forth in the Equity Incentive Plan.

MPB AcquisitionCo may establish an equity plan through which awards of restricted Exchangeable Shares 
may be granted to service providers to MPB AcquisitionCo and their Affiliates. See “Restricted 
Exchangeable Shares” for further information.
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Awards

Options

The Board is authorized to grant Options to purchase Equity Shares that are either ISOs (meaning they are 
intended to satisfy the requirements of Section 422 of the Code), or NQSOs (meaning they are not intended 
to satisfy the requirements of Section 422 of the Code). Options granted under the Equity Incentive Plan 
are subject to the terms and conditions established by the Board. The purchase price per Share 
purchasable under an Option shall be determined by the Committee and shall not be less than 100% of the 
Fair Market Value of a Share on the date of grant of such Option; provided, however, that, to the extent 
permitted under Section 409A and Section 424 of the Code, as applicable, the Committee may designate 
a purchase price below Fair Market Value on the date of grant if the Option is granted in substitution for a 
stock option previously granted by an entity that is acquired by or merged with the Company or an Affiliate. 
Payment in respect of the exercise of an Option may be made in cash or by cheque, by surrender of 
unrestricted shares (at their fair market value on the date of exercise) or by such other method as the Board 
may determine to be appropriate. The maximum term of an Option granted under the Equity Incentive Plan 
is ten years from the date of grant (or five years in the case of an ISO granted to a 10% Shareholder). 
Notwithstanding the foregoing, in the event that the expiry date of an Option falls within a Blackout Period 
imposed by the Company and neither the Company nor the individual in possession of the Options is subject 
to a cease trade order in respect of the Company’s securities, then the expiry date of such Option shall be 
automatically extended to the 10th business day following the end of the Blackout Period, provided that the 
extension contemplated by this provision does not apply to Incentive Stock Options.

RSUs

RSUs are granted in reference to a specified number of Equity Shares and entitle the holder to receive, on 
achievement of specific performance goals established by the Board or after a period of continued service 
with the Company or its affiliates or any combination of the above as set forth in the applicable award 
agreement, one Equity Share for each such Equity Share covered by the RSU; provided, that the Board
may elect to pay cash, or part cash and part Equity Shares in lieu of delivering only Equity Shares. The 
Board may, in its discretion, accelerate the vesting of RSUs. Unless otherwise provided in the applicable 
award agreement or as may be determined by the Board upon a Participant’s termination of employment 
or service with the Company, the unvested portion of the RSUs will be forfeited and re-acquired by the 
Company for cancellation at no cost.

Unrestricted Stock Bonuses or Purchases

The Board is authorized to grant unrestricted Equity Shares as consideration for services rendered to the 
Company or an Affiliate in the prior calendar year, or may offer a Participant the opportunity to purchase 
unrestricted Equity Shares for cash consideration equal to the fair market value of the unrestricted Equity
Shares.

Dividend Equivalents

The Board is authorized to grant dividend equivalents, under which the holder is entitled to receive 
payments (in cash, Equity Shares, other securities or other property, as determined by the Board) 
equivalent to the amount of cash dividends paid by the Company to holders of Equity Shares with respect 
to a number of Equity Shares determined by the Board. Subject to the terms of the Equity Incentive Plan 
and any applicable award agreement, such dividend equivalents may have such terms and conditions as 
the Board shall determine. Notwithstanding the foregoing, (i) the Board may not grant dividend equivalents 
to Participants in connection with grants of Options or other Awards, the value of which is based solely on 
an increase in the value of the Equity Shares after the date of grant of such Award, and (ii) dividend and 
dividend equivalent amounts may be accrued but shall not be paid unless and until the date on which all 
conditions or restrictions relating to such Award have been satisfied, waived or lapsed.
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Restricted Exchangeable Shares 

If, during the term of the Equity Incentive Plan, MPB AcquisitionCo establishes a compensatory plan or 
arrangement through which they may grant awards of restricted Exchangeable Shares to Participants, any 
restricted Exchangeable Shares awarded under such plan(s) will reduce the number of Equity Shares that 
may be awarded under the Equity Incentive Plan on a one-for-one basis. If any restricted Exchangeable 
Shares awarded under the plans of MPB AcquisitionCo are forfeited, cancelled, or are used or withheld to 
satisfy tax withholding obligations of an award recipient thereunder, any such restricted Exchangeable 
Shares that are forfeited, cancelled, used or withheld will thereafter not be treated as reducing the number 
of Equity Shares that are available for Awards under the Equity Incentive Plan.

General

The Board may impose restrictions on the vesting, exercise or payment of an Award as it determines 
appropriate. Generally, no Awards (other than fully vested and unrestricted Equity Shares issued pursuant 
to any Award) granted under the Equity Incentive Plan is transferable except by will or by the laws of descent 
and distribution. No Participant has any rights as a Shareholder with respect to Equity Shares covered by 
Options or RSUs, unless and until such Awards are settled in Equity Shares.

No Option is exercisable, no Equity Shares shall be issued, no certificates, registration statements or 
electronic positions for Equity Shares shall be delivered and no payment shall be made under the Equity 
Incentive Plan except in compliance with all applicable laws and Neo Exchange and any other regulatory 
requirements.

The Board may from time to time amend, suspend, discontinue or terminate the Equity Incentive Plan, and 
may amend the terms of any previously granted Award at any time, provided that: (i) no amendment, 
alteration, suspension, discontinuation or termination may (except as expressly provided in the Equity 
Incentive Plan) materially and adversely alter or impair the terms or conditions of the Award previously 
granted to a Participant without the written consent of the Participant or holder thereof; and (ii) any 
amendment, alteration, suspension, discontinuation or termination is subject to compliance with all 
applicable laws, rules, regulations and policies of any applicable governmental entity or stock exchange, 
including receipt of any required approval from the governmental entity or stock exchange, and any such 
amendment, alteration, suspension, discontinuation or termination of an Award shall be in compliance with 
the policies of the Neo Exchange. For greater certainty and notwithstanding the foregoing, the Board may 
amend, suspend, terminate or discontinue the Equity Incentive Plan, and may amend or alter any previously 
granted Award, as applicable, without obtaining the approval of Shareholder, in order to:

 amend the eligibility for, and limitations or conditions imposed upon, participation in the Equity 
Incentive Plan, except that any such amendment to change the class or classes of persons eligible 
to be awarded ISOs will be submitted for Shareholder approval to the extent required by the U.S. 
Internal Revenue Code of 1986, as amended from time to time, and any regulations promulgated 
thereunder, Section 422; 

 amend any terms relating to the granting or exercise of Awards, including but not limited to terms 
relating to the amount and payment of the exercise price, or the vesting, expiry, assignment or 
adjustment of Awards, or otherwise waive any conditions of or rights of the Company under any 
outstanding Award, prospectively or retroactively; 

 make changes that are necessary or desirable to comply with applicable laws, rules, regulations 
and policies of any applicable governmental entity or the Neo Exchange, including the policies of 
the Neo Exchange (including amendments to Awards necessary or desirable to avoid any adverse 
tax results under Section 409A), and no action taken to comply shall be deemed to impair or 
otherwise adversely alter or impair the rights of any holder of an Award or beneficiary thereof; or
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 amend any terms relating to the administration of the Equity Incentive Plan, including the terms of 
any administrative guidelines or other rules related to the Equity Incentive Plan. 

Notwithstanding the foregoing and for greater certainty, prior approval of the Shareholders is required for 
any amendment to the Equity Incentive Plan or an Award that would require Shareholder approval under 
the rules or regulations of the Neo Exchange that is applicable to the Company or which would:

 increase the increase the shares authorized under the Equity Incentive Plan;

 remove or exceed the limits set out in a Security Based Compensation Arrangement on Awards 
available to any of (a) a “related party” (as defined in Multilateral Instrument 61-101 Protection of 
Minority Security Holders in Special Transactions) of the Company, (b) a promoter of the Company, 
or, where the promoter is not an individual, an officer, director or control person of the promoter, 
and (c) such other Person as may be designated from time to time by the Neo Exchange, in respect 
of the Company;

 permit a re-pricing of an Award benefiting any of (a) a “related party” (as defined in Multilateral 
Instrument 61-101 Protection of Minority Security Holders in Special Transactions) of the Company, 
(b) a promoter of the Company, or, where the promoter is not an individual, an officer, director or 
control person of the promoter, and (c) such other person as may be designated from time to time 
by the Neo Exchange;

 permit an extension of the term of an Award where the exercise price is lower than the prevailing 
market price, except pursuant to certain provisions of the Equity Incentive Plan;

 permit the award of Options at a price less than 100% of the fair market value of an Equity Share 
on the date of grant of such Option;

 permit Options to be transferable;

 amend the amendment provisions of the Equity Incentive Plan; or

 increase the maximum term permitted for Options or extend the terms of any Options beyond their 
original expiry date.

The Board may without prior approval of the Shareholders, correct any defect, supply any omission or 
reconcile any inconsistency in the Equity Incentive Plan or in any Award or Award Agreement in the manner 
and to the extent it shall deem desirable to implement or maintain the effectiveness of this Plan.

In the event of any reorganization, merger, amalgamation, consolidation, split-up, spin-off, combination, 
plan of arrangement, take-over bid or tender offer, repurchase or exchange of Equity Shares or other 
securities of the Company or any other similar corporate transaction or event involving the change of control 
of the Company (or if the Company shall enter into a written agreement to undergo such a transaction or 
event), the Board may, in its sole discretion, take such measures or make such adjustments in regards to 
any securities granted pursuant to the Equity Incentive Plan, as it deems appropriate, as further described 
in the Equity Incentive Plan and no action taken under the Equity Incentive Plan shall be deemed to impair 
or otherwise adversely alter the rights of any holder of any Award or beneficiary thereof. Notwithstanding 
the foregoing, upon a change of control event, all Shares or Options granted pursuant to the Equity Incentive 
Plan will immediately vest in accordance with the terms of the Equity Compensation Plan.

Unless the Awards and the Equity Shares issuable upon exercise or redemption thereof have been 
registered under the U.S. Securities Act, and any applicable state securities laws, any Awards or Equity 
Shares granted to residents of the United States will be “restricted securities” within the meaning of Rule 
144 under the U.S. Securities Act and will be subject to transfer restrictions under U.S. securities laws.



- 28 -

Tax Withholding

The Company may take such action as it deems appropriate to ensure that all applicable federal, State, 
provincial, local and/or foreign payroll, withholding, income or other taxes, which are the sole and absolute 
responsibility of a Participant, are withheld or collected from such Participant.

Financial Assistance

The Company or any Affiliate or Related Entity may provide financial assistance to, or enter into support 
agreements with, Participants in connection with grants under the Equity Incentive Plan, including without 
limitation, full, partial or non-recourse loans (to the extent permitted by applicable laws), provided approval 
of the disinterested members of the Board is obtained.

Securities Authorized For Issuance Under Equity Compensation Plans

The following table sets forth the number of Equity Shares to be issued, including upon exercise of 
outstanding convertible securities, pursuant to the Company’s compensation plans, the weighted-average 
exercise price of such outstanding convertible securities and the number of Equity Shares remaining 
available for future issuance under equity compensation plans as at December 31, 2021.

Plan Category

Number of Equity Shares to 
be issued upon exercise of 

outstanding securities(1)

Weighted-average exercise 
price of outstanding 

securities(2)

Number of Equity Shares 
remaining available for 
future issuance under 

equity compensation plans 
(excluding securities 
reflected in the first 

column)(4)

Equity compensation plans 
approved by Shareholders

5,318,732 $2.78 363,286

Equity compensation plans 
not approved by 
Shareholders

Nil Nil Nil.

Total 5,318,732 $2.78 363,286

Notes:

Equity Shares issuable upon exercise or vesting, as applicable, of outstanding equity based awards under the Equity 
Incentive Plan consisting of (i) 3,230,948 Equity Shares that may be issued upon the vesting of RSUs and (iii) 2,087,784
Equity Shares that may be issued upon the exercise of Options, which includes 765,167 RSUs and 1,762,757 Options that 
were issued in replacement for the cancellation of previously held restricted stock units and options of GH Group upon 
completion of the Business Combination.

Represents the weighted-average exercise price of Options to purchase 108,695 Equity Shares. This weighted average is 
not applicable to and does not take into account Equity Shares that may be issued upon the vesting of RSUs.

As of December 31, 2021, based on a maximum of 10% of the 38,563,405 Equity Shares that were issued and outstanding
as of December 31, 2021, and including 18,256,784 Equity Shares issuable on exchange of the Exchangeable Shares and 
any warrants or derivative securities that are in the money.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No director, proposed director, executive officer, nor any of their respective associates or affiliates, is or 
has been indebted to the Company or its subsidiaries since the beginning of the Company's most recently 
completed financial year.

CORPORATE GOVERNANCE AND AUDIT COMMITTEE DISCLOSURE

The Board is committed to the highest standards of integrity, fiduciary duty and corporate governance. 
National Instrument 58-101 Disclosure of Corporate Governance Practices (“NI 58-101”) and National 
Policy 58-201 Corporate Governance Guidelines (“NP 58-201”, and together with NI 58-101, the “CSA 
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Guidelines”) set out a series of guidelines for effective corporate governance. Under the CSA Guidelines, 
the Company must disclose on an annual basis the corporate governance practices it has adopted. The 
Company summarizes such practices, in addition to certain other governance matters under Schedule “A” 
to this Information Circular.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Except as disclosed in this Information Circular, neither the Company nor any director, proposed director 
or officer of the Company, nor any other insider of the Company, nor any associate or affiliate of any one 
of them has or has had, at any time since the beginning of the year ended December 31, 2021, any material 
interest, direct or indirect, in any transaction or proposed transaction that has materially affected or would 
materially affect the Company.

OTHER BUSINESS

Management of the Company is not aware of any other business to come before the Meeting other than as 
set forth in the Notice of Meeting. If any other business properly comes before the Meeting, it is the intention 
of the persons named in the form of proxy to vote the Company Shares represented thereby in accordance 
with their best judgment on such matter.

ADDITIONAL INFORMATION

Additional information relating to the Company is available on SEDAR at www.sedar.com. Financial 
information is provided in the audited consolidated financial statements and management's discussion and 
analysis of the Company for the year ended December 31, 2021, which has been filed on SEDAR. 
Shareholders may also contact the General Counsel and Corporate Secretary the Company by phone at
(562) 264-5078, or by e-mail at legal@glasshousegroup.com to request a copy of this document.
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SCHEDULE “A”

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

Capitalized terms used in this Schedule “A” but not otherwise defined herein shall have the meanings 
ascribed thereto in the Information Circular to which this Schedule “A” is appended.

Set out below is a description of the Company's current corporate governance practices and other 
information relating to the Board, per the CSA Guidelines.

The Board and senior management consider good corporate governance to be central to the effective and 
efficient operation of the Company. Listed below is a brief discussion of the Company's approach to 
corporate governance.

Board of Directors

The Board's principal duties and responsibilities are described in the Company's Charter of the Board of 
Directors, a copy of which is attached hereto as Appendix 1 to Schedule “A”. Certain aspects of the 
composition and organization of the Board are prescribed and/or governed by the BCBCA and the 
constating documents of the Company.

The Board facilitates its exercise of independent supervision over management through the participation of 
directors. The Board has eight directors of whom five are independent within the meaning of National 
Instrument 52-110 Audit Committees (“NI 52-110”). The Board members are Kyle Kazan, Graham Farrar, 
Jamie Mendola, Humble Lukanga, Jocelyn Rosenwald, George Raveling, Hector De La Torre and Bob 
Hoban.

Humble Lukanga, Jocelyn Rosenwald, George Raveling, Hector De La Torre and Bob Hoban are 
independent directors in that they do not have a direct or indirect material relationship with the Company 
which could, in the view of the Board, reasonably interfere with the exercise of the director's independent 
judgment. Kyle Kazan is not considered independent as he is the Chairman and Chief Executive Officer of 
the Company. Graham Farrar is not considered independent as he is the President of the Company. Jamie 
Mendola is not considered independent as he is Head of Strategy and M&A for Mercer Park. 

Position Descriptions

The Board has developed a position description for the Lead Director, Bob Hoban, an independent director.
The role of the Lead Director is to facilitate the functioning of the Board independently of the senior 
executives of the Company, provide independent leadership to the Board and to the individual directors on 
the Board and to reinforce the independence of the Board. 

The Board has also developed a position description for the Chair of the Board, currently Kyle Kazan, a 
non-independent director. The role of the Chair of the Board is to provide overall leadership to, together 
with the Lead Director and the committees of the Board, enhance and protect the effectiveness, 
performance and independence of the Board, the committees of the Board, and individual directors of the 
Board. The Chair is selected amongst the members of the Board who have a sufficient level of experience 
with corporate governance issues to ensure the leadership and effectiveness of the Board.

The Board has developed a written position description for the Chief Executive Officer. The primary role of 
the Chief Executive Officer is to manage the Company in an effective, efficient and forward-looking way 
and to fulfil the priorities, goals and objectives determined by the Board in the context of the Company’s 
strategic plans, budgets and responsibilities, with a view to increasing Shareholder value. The Chief 
Executive Officer is responsible to the Board.

Further, the Board has developed written position descriptions for the chair of each board committee. The 
position descriptions for the chair of each board committee can be found in the corresponding committee 
charters. Copies of the position descriptions for the Lead Director, the Chair of the Board, the Chief 
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Executive Officer and the chair of each committee can be found on the Company's website at 
www.ir.glasshousebrands.com.

Meetings of independent directors

The independent directors may, at their election, meet for in camera sessions without non-independent 
directors and members of management at the end of each regular Board meeting.

Attendance

The attendance record of each director for all Board meetings held during the Company's most recently 
completed financial year is set out below:

Director(1)
Board Meetings 

Attended
Audit Committee 

Meetings Attended
CN&CG Committee
Meetings Attended

Kyle Kazan 2/2 N/A N/A

Graham Farrar 2/2 N/A N/A

Jamie Mendola 2/2 N/A 1/1

Humble Lukanga 2/2 1/1 N/A

Jocelyn Rosenwald 2/2 1/1 1/1

George Raveling 2/2 N/A 1/1

Hector De La Torre 2/2 1/1 N/A

Bob Hoban 2/2 N/A 1/1

Directorships

The following directors are presently directors of other reporting issuers:

Director Name of Other Reporting Issuer Stock Exchange

Jamie Mendola Ayr Wellness Inc. Canadian Securities 
Exchange; Over-
The-Counter Bulletin 
Board

Orientation and Continuing Education

The CN&CG Committee provides all new directors with comprehensive orientation to, among other things, 
fully understand the role of the Board and its committees, the contribution individual directors are expected 
to make, and the nature and operation of the Company's business. The CN&CG Committee also provides 
continuing education opportunities for all directors so that individual directors may maintain or enhance 
their skills and abilities as directors, as well as to ensure their knowledge and understanding of the 
Company's business remains current.

The CN&CG Committee is authorized to maintain policies and procedures to seek to ensure that sufficient 
orientation procedures are in place to enable new directors to operate efficiently from the beginning of their 
appointment. The CN&CG Committee reviews with each new member: (i) certain information and materials 
regarding the Company, including the role of the Board and its committees and the nature and operation of 
the Company’s business; and (ii) the legal obligations of a director of the Company. The CN&CG Committee 
also ensures that sufficient continuing education and development programs are in place for all members 
of the Board, as required.
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Ethical Business Conduct

The Company has adopted a Code of Business Conduct and Ethics (the “Code”), a copy of which can be 
found on the Company's website at www.ir.glasshousebrands.com.

All Board members, officers and employees of the Company (“Representatives”) are committed to acting 
in a manner that will enhance the reputation of the Company for conducting its business and affairs with 
honesty, integrity and fairness and to avoid any conflict that might reflect unfavourably upon us or the 
Company.

The Company expects everyone who conducts business on behalf of the Company to be guided by, and 
be subject to, the following principles: (a) act ethically and honestly; (b) accept responsibility and be 
accountable for their actions; (c) make decisions which are in the best interests of the Company; (d) honour 
agreements and commitments; (e) conduct business in an environmentally and socially responsible 
manner; (f) communicate with all stakeholders in an honest and straight-forward manner; (g) select and 
treat all employees if the Company in a respectful, fair and equitable manner and foster a work environment 
that is safe and healthy and free from discrimination, harassment, intimidation and hostility of any kind; and 
(h) obey all laws governing the conduct of the business and affairs of the Company.

Conflicts of Interest

Pursuant to the Code, Representatives shall act with honesty and integrity and in the best interests of the 
Company and to avoid any relationship or activity that might create, or appear to create, a conflict between 
Representatives’ personal interests and the interests of the Company. A conflict of interest arises where 
Representatives’ position or responsibilities with the Company present an opportunity for personal gain, 
apart from the normal rewards of being a director, senior officer or other employee to the detriment of the 
Company. A conflict of interest also arises where outside personal interests are inconsistent with those of 
the Company and create conflicting loyalties. Before any Representative participates in any outside 
business interest which may give rise to such a conflict of interest, they should first disclose that interest to 
the Company and obtain approval to pursue such interest.

Pursuant to the BCBCA, any officer or director of the Company with a conflict of interest must disclose the 
nature and extent of such conflict to the Board and recuse themselves from a matter that materially conflicts 
with that individual's duty as a director or senior officer of the Company. If a Representative is faced with a 
conflict, they shall promptly disclose such conflict, or potential conflict, to the General Counsel and 
Corporate Secretary of the Company.

Compliance with Laws, Rules and Regulations

All Representatives shall comply with the laws, rules and regulations of the jurisdictions where they carry 
out their duties and all jurisdictions where the Company conducts its business activities. All Representatives 
shall comply with the Code and all Company policies that apply to them, including, without limitation, the 
Code, Anti-Corruption and Anti-Bribery Policy, Disclosure Policy, Diversity Policy, Insider Trading Policy 
and Whistleblower Policy.

Compliance with and Violations of the Code

The Board is ultimately responsible, acting through the Audit Committee, for the Code and monitoring 
compliance therewith. Representatives are encouraged and expected to: (a) identify and raise potential 
issues before they cause problems; (b) take all responsible steps to prevent any violation of the Code; (c) 
report actual or potential violations of the Code of which they become aware; and (d) seek additional 
guidance when advisable. Retaliatory action against any individual for raising such concerns or questions 
or for reporting suspected violations of the Code in good faith will not be tolerated by the Company.

Nomination of Directors

The CN&CG Committee is currently comprised of three members, Jamie Mendola, George Raveling and 
Bob Hoban. The majority of CN&CG Committee members are independent directors. The Board is 
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confident that any potential risk of the non-independent directors being unable to exercise impartial 
judgment would be mitigated by the fact that the majority of the committee members are independent 
directors. 

The CN&CG Committee performs the following functions, among other things: (a) develops and updates a 
long-term plan for the composition of the Board that takes into consideration the current strengths, 
competencies, skills and experience of the Board members, retirement dates and the strategic direction of 
the Company, and reports to the Board thereon periodically; (b) undertakes on a periodic basis an 
examination of the size of the Board, with a view to determining the impact of the number of directors, the 
effectiveness of the Board, and recommends to the Board, if necessary, a reduction or increase in the size 
of the Board; (c) endeavours, in consultation with the Chair of the Board (or Lead Director, if applicable), to 
seek to ensure that an appropriate system is in place to evaluate the effectiveness of the Board as a whole 
as well as the committees of the Board, with a view to ensuring that they are fulfilling their respective 
responsibilities and duties; (d) in consultation with the Chair of the Board (or Lead Director, if applicable), 
and the Chief Executive Officer, annually or as required, recruits and identifies individuals qualified to 
become new Board members and recommends to the Board new director nominees for the next annual 
meeting of Shareholders; and (e) in consultation with the Chair of the Board (or Lead Director, if applicable), 
annually or as required, recommends to the Board the individual directors to serve on the various 
committees.

Compensation

For information regarding the process by which the CN&CG Committee determines compensation for the 
Company's directors and officers, please see under the heading “Statement of Executive Compensation –
Compensation Discussion and Analysis”.

Board Assessments

The CN&CG Committee is responsible for monitoring the effectiveness of the Board and the performance 
of the directors. The CN&CG Committee assesses the operation of the Board and the committees, the 
adequacy of information given to directors, communication between the Board and management, and the 
strategic direction and processes of the Board and committees. The CN&CG Committee recommends 
changes to enhance the performance of the Board accordingly.

Based upon the Company's size, its current state of development and the number of individuals on the 
Board, the Board considers a formal process for assessing the effectiveness and contribution of the Board 
as a whole, its committees or individual directors to be unnecessary at this time. In light of the fact that the 
Board and its committees meet on several occasions each year, each director has regular opportunities to 
assess the Board as a whole, its committees and other directors in relation to the Board's and such director's 
assessment of the competencies and skills that the Board and its committees should possess. The Board 
plans to continue to evaluate its own effectiveness and the effectiveness of its committees and individual 
directors in such manner.

Director Term Limits and Other Mechanisms of Board Renewal

The Company does not have a retirement policy and does not discriminate based on age. The Company 
considers it to be an integral role of the Board and the CN&CG Committee to assess director engagement 
and fitness to be a director of the Company.

Similarly, the Board has not adopted a term limit for directors or established a formal process for the renewal 
of Board membership. The Board is of the view that the imposition of arbitrary director term limits may 
diminish the benefits derived from continuity amongst members and their familiarity with the Company and 
the industry in which it operates, and could unnecessarily expose the Company to losing experienced and 
valuable talent. The Board's renewal process is built around the concept of performance management. To 
that end, the Board relies on assessment procedures, and the role of the CN&CG Committee, to ensure 
the quality and expertise of its Board.
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Diversity

Diversity Policy

The Board has adopted a Diversity Policy in recognition of the fact that a diverse Board will include and 
make good use of differences in the skills, regional and industry experience, professional expertise, 
personal skills, background, race, gender, status, age, education, nationality, culture, language, geographic 
background and other distinctions between directors. These differences will be considered in determining 
the optimum composition of the Board and when possible should be balanced appropriately. All Board 
appointments are made on merit, in the context of the skills, experience, independence and knowledge 
which the Board as a whole requires to be effective.

As set out in the Diversity Policy, the Board recognizes that gender diversity is a significant aspect of 
diversity and acknowledges the role that women with the right skills and experience can play in contributing 
to diversity of perspective in the boardroom. Selection of female candidates to join the Board will be, in part, 
dependent on the pool of female candidates with the necessary skills, knowledge and experience. The 
ultimate decision will be based on merit and the contribution the chosen candidate will bring to the Board. 
In order to promote the specific objective of gender diversity, the Diversity Policy requires that the selection 
process for Board appointments must involve the following steps: (a) a short-list identifying potential 
candidates for the appointment must be compiled; and (b) if, at the end of the selection process, a female 
candidate is not selected, the Board must be satisfied that there are objective reasons to support its 
determination.

The CN&CG Committee will discuss and approve annually all measurable objectives for achieving diversity 
on the Board and recommend them to the Board for adoption. At any given time, the Board may seek to 
improve one or more aspects of Board diversity and measure progress accordingly.

The Diversity Policy also covers senior executive appointments and requires the Chief Executive Officer of 
the Company to have reference to the policy in selecting and assessing candidates and in presenting 
recommendations to the Board regarding appointments to the senior executive team. The Diversity Policy 
requires the Board to also consider whether potential candidates have diverse backgrounds (with a 
particular focus on potential candidates who are women, visible minorities, Aboriginal people and persons 
with disabilities), and the objectives of the policy when considering those recommendations. 

In order to facilitate greater gender diversity in management and leadership roles, the Diversity Policy 
requires the Company to: (a) implement policies which address impediments to gender diversity in the 
workplace and review their availability and utilization; (b) regularly review the proportion of women at all 
levels of the Company; (c) monitor effectiveness of, and continue to expand on, existing initiatives designed 
to identify, support and develop talented women with leadership potential; and (d) continue to identify new 
ways to entrench diversity as a cultural priority across the organization. The CN&CG Committee will discuss 
and approve annually all measurable objectives for achieving diversity on the senior executive team and 
recommend them to the Board for adoption. At any given time, the Board may seek to improve one or more 
aspects of senior executive diversity and measure progress accordingly.

Consideration of the Representation of Women in the Director Identification and Selection 
Process

In general, the Board aspires to continuously improve the diversity of the Board and the Company's 
management team. As discussed above and set out in the Diversity Policy, the Board believes that diversity 
(including, but not limited to, gender) is important to ensure that the profiles of directors and members of 
the Company's executive management provide the necessary range of perspectives, experience and 
expertise required to achieve effective stewardship and management. The Company believes that diversity 
is an important attribute of a well-functioning Board and an efficient team of executive officers. The 
Company recognizes that gender diversity is a significant aspect of diversity and believes women play an 
important leadership role in executing on the Company's strategy, and this belief forms an important part 
of the focus of management in the appointment and recruitment of officers and the Board in the search and 
selection of nominee directors.
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Targets Regarding the Representation of Women on the Board and in Executive Officer Positions

At this time, the Company has not adopted a target regarding the representation of women on the Board or 
in executive officer positions. The Company does not adopt targets because the Company is of the view 
that its current practice of considering diversity as a factor in selecting candidates as potential directors or 
executive officers, and other measures set out in the Diversity Policy, permits the Company to balance the 
benefit of diversity with other relevant considerations, including relevant career experience, industry 
knowledge and experience, and financial and other specialized experience.

The Board has one woman serving as a director (12.5% of directors). Currently, none of the executive 
officers of the Company are women. Twenty-five (25%) of the Company’s senior leadership (executive 
officers, senior vice presidents and vice presidents) are women.

AUDIT COMMITTEE INFORMATION

The Audit Committee is governed by an Audit Committee Charter, a copy of which is attached to the 
Company's Annual Information Form dated March 31, 2022 (the “AIF”) and available on the Company’s 
website at www.ir.glasshousebrands.com. The information required to be disclosed by section 5.1 of NI 52-
110 can be found under the heading “Audit Committee” of the Company's AIF.
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APPENDIX 1 TO SCHEDULE “A”

GLASS HOUSE BRANDS INC.

CHARTER OF THE BOARD OF DIRECTORS

1. GENERAL

The Board of Directors (the “Board”) is responsible for the stewardship of Glass House Brands Inc. (the 
“Corporation”), for the general supervision of the management of the business and affairs of the 
Corporation, and for acting in the best interests of the Corporation and its shareholders. Directors shall 
exercise their business judgment in a manner consistent with their fiduciary duties. In particular, directors 
are required to act honestly and in good faith, with a view to the best interests of the Corporation and to 
exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable 
circumstances.

The Board discharges its responsibility for supervising the management of the business and affairs of the 
Corporation by delegating the day-to-day management of the Corporation to senior officers. The Board 
relies on senior officers to keep it apprised of all significant developments affecting the Corporation and its 
operations.

The Board discharges its responsibilities directly and through the delegation to its committees, currently 
consisting of the Audit Committee and the Compensation, Nomination and Corporate Governance 
Committee. In addition, the Board may from time to time, appoint such additional committees, or 
reconstitute the current committees, as it deems necessary and appropriate in order to discharge its duties. 
Each committee shall have its own charter. The Board shall meet as frequently as the Board considers 
necessary, but not less than once each quarter, to review the business operations, corporate governance 
and financial results of the Corporation. Meetings of the Board will also include in camera meetings of the 
independent members of the Board without management being present.

2. COMPOSITION

The Board shall be constituted at all times of a majority of “independent directors” in accordance with 
applicable legal requirements, the guidelines under National Policy 58-201 Corporate Governance 
Guidelines and the Listing Manual of the Aequitas Neo Exchange, as such rules and policies are amended 
or replaced from time to time.

In addition, at least three of the directors shall be “independent” in accordance with applicable legal 
requirements for service on an Audit Committee, pursuant to National instrument 52-110 Audit Committees.

3. RESPONSIBILITIES

The Board’s responsibilities shall include:

 Succession planning including the selection, training, appointment, monitoring evaluation and, if 
necessary, the replacement of the senior management to ensure management succession.

 Identifying the risks of the Corporation’s business and ensuring that appropriate systems are in 
place to manage these risks.

 The adoption of a strategic planning process, approval at least annually of a strategic plan that 
takes into account business opportunities and business risks identified by the Board and/or the 
Audit Committee and monitoring performance against such plans.
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 Overseeing the fair reporting of the Corporation’s financial performance to shareholders on a timely 
and regular basis and taking steps to enhance the timely disclosure of any other developments that 
have a significant and material impact on the Corporation including reviewing and approving all 
annual and interim financial statements and related footnotes, management’s discussion and 
analysis, the annual information form and the management information circular.

 Enhancing congruence between shareholder expectations, Corporation plans and management 
performance.

 Reviewing with senior management material transactions outside the ordinary course of business 
and such other major corporate matters which require Board approval including but not limited to, 
the payment of dividends, the issue, purchase and redemption of securities, acquisitions and 
dispositions of material assets and material capital expenditures and approving such decisions as 
they arise.

 Satisfying itself as to the integrity of the Chairman and Chief Executive Officer (the “CEO”) and 
other officers and that such officers create a culture of integrity throughout the organization.

 The review and approval of corporate objectives and goals applicable to the Corporation’s senior 
management.

 Ensuring that this Charter is disclosed on an annual basis to the shareholders in the Corporation’s 
management information circular prepared for the annual and general meeting of shareholders or 
other disclosure document or on the Corporation’s website.

 Obtaining periodic reports from management on the Corporation’s operations.

 Performing such other functions as prescribed by law or assigned to the Board in the Corporation’s 
constating documents.

 The assignment to the various committees of the Board the general responsibility for developing 
the Corporation’s approach to, without limitation: (i) corporate governance and nomination of 
directors; (ii) financial reporting and internal controls; and (iii) compensation of officers and senior 
employees.

 With the assistance of the Compensation, Nomination and Corporate Governance Committee:

o Developing the Corporation’s approach to corporate governance.

o Reviewing the composition of the Board and ensuring it respects its independence criteria.

o The assessment, at least annually, of the effectiveness of the Board as a whole, the committees 
of the Board and the contribution of individual directors, including, consideration of the 
appropriate size of the Board.

o Reviewing and approving annual disclosure of the Corporation’s corporate governance 
policies.

o Ensuring that an appropriate review selection process for new nominees to the Board is in 
place and identifying and recommending candidates to the Board who meet the selection 
criteria.

o Overseeing (a) the development and implementation of orientation programs for new directors; 
and (b) continuing education for all directors.
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o Approving and revising periodically the Corporation’s Code of Business Conduct and Ethics 
(the “Code”) and other corporate governance policies (“Policies”), ensure management has 
established a system to enforce the Code and Policies and monitor compliance with each.

o Reviewing and approving corporate goals and objectives relevant to the CEO’s compensation, 
evaluating the CEO’s performance in light of those corporate goals and objectives, and 
recommending to the Board with respect to the CEO’s compensation level based on this 
evaluation.

o Reviewing and approving named executive officer and director compensation, incentive-
compensation plans and equity-based plans.

o Reviewing executive compensation disclosure before the Corporation publicly discloses such 
information.

 With the assistance of the Audit Committee:

o Ensuring the integrity of the Corporation’s internal controls and management information 
systems.

o Ensuring the Corporation's ethical behaviour and compliance with laws and regulations, 
audit and accounting principles and the Corporation's own governing documents.

o Identifying the financial risks of the Corporation’s business and ensuring that appropriate 
systems are in place to manage these risks.

o Reviewing the Corporation’s insurance program to ensure adequacy of coverage.

o Reviewing and approving significant accounting and financial matters and the provision of 
direction to management on these matters.

o Selecting, appointing, determining the remuneration of and, if necessary, replacing the 
independent auditors.

o Assessing the independence of the auditors.

4. MISCELLANEOUS

The members of the Board are expected to attend all meetings of the Board of Directors unless prior 
notification of absence is provided.

The members of the Board are required to have reviewed board materials in advance of the meeting and 
be prepared to discuss such materials at the meeting.

Effective Date: June 29, 2021




