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MANAGEMENT DISCUSSION AND ANALYSIS

Benchmark Botanics Inc. (the “Company” or “Benchkigrformerly Kaiyue International Inc.
(“Kaiyue”), was incorporated under the Business gooation Act of Alberta on November 23,
2009. On November 2, 2017, the Company acquiredriaatls Green Growers Inc. (“Potanicals”)
through a reverse acquisition transaction. Theohdsl operations, assets and liabilities of
Potanicals are included as the comparative figaseat and for the year ended December 31, 2016,
which is deemed to be the continuing entity forafinial reporting purposes. Potanicals was
incorporated on February 7, 2014 under the Briistumbia Business Corporation Act.

The following Management’s Discussion and Analy8i§ID&A”) of the company provides a
discussion and analysis of the financial conditzom results of operations to enable a reader to
assess material changes in the financial conddiwh results of operations as at and for the years
ended December 31, 2017 and 2016. The MD&A shoaldelad in conjunction with the audited
consolidated financial statements and notes thdf&ioancial Statements”) of Benchmark as at
and for the years ended December 31, 2017 and 2016.

The accompanying Financial Statements include teouants of the Company and its wholly
owned subsidiary Potanicals Green Growers Inc.téi®foals”) located in Peachland, BC. All inter-
company balances and transactions have been efledina consolidation.

The Financial Statements have been prepared inmdaroce with International Financial Reporting
Standards (“IFRS”) as issued by the Internationatd\inting Standards Board ("IASB"). All
amounts included in this MD&A are in Canadian dl]aexcept where otherwise specified and per
unit basis.

The Company operates at the following locations:
Head office and corporate: Suite 3434 - 1055 DwnisStreet, Vancouver, British Columbia V6E 3T5

Registered office: 1000-595 Burr8tcket, Vancouver, British Columbia V7X 1S8, Camnad
Operations: 105-6111 LomdRoad, Richmond BC
Production facility: 4715 Paradisdlgha Dr, Peachland BC VOH 1X3

DATE OF REPORT

This report is dated as of April 30, 2018. The Camyps continuous disclosure documents
including the Company’ Listing Statement with redpé the acquisition of Potanicals Green
Growers Inc. dated November 2, 2017, are availableSEDAR atwww.sedar.comand CSE
website atvww.cnsx.ca
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LEGAL NOTICE REGARDING FORWARD-LOOKING STATEMENTS

This MD&A may contain “forward-looking informationwithin the meaning of Canadian securities
legislation (“forward-looking statements”). Thesafard-looking statements are made as of the
date of this MD&A and Company does not intend, dods not assume any obligation, to update
these forward looking statements, except as redjuineder applicable securities legislation.
Forward-looking statements relate to future evemtduture performance and reflect Company
management’s expectations or beliefs regardingduguents and include, but are not limited to, the
Company and its operations, its projections omeies about its future business operations, its
planned expansion activities, the adequacy ofn@ntial resources, future economic performance.
In certain cases, forward-looking statements caméstified by the use of words such as “plans”,
“expects” or “does not expect’, “is expected”, “lgad’, “scheduled”, “estimates”, “forecasts”,
“intends”, “anticipates” or “does not anticipatedr “believes”, or variations of such words and
phrases or statements that certain actions, ewentssults “may”, “could”, “would”, “might” or
“will be taken”, “occur” or “be achieved” or the gative of these terms or comparable terminology.
In this document, certain forward-looking staterseate identified by words including “may”,
“future”, “expected”, “intends” and “estimates”. Bheir very nature forward-looking statements
involve known and unknown risks, uncertainties arider factors which may cause the actual
results, performance or achievements of the Comparhe materially different from any future
results, performance or achievements expressadpied by the forward-looking statements. Such
factors include, but are not limited to, the fastdiscussed in the section “Risk Factors” as well a
those factors detailed from time to time in the @amy’s interim and annual financial statements
and management’s discussion and analysis of thassrents, all of which are filed and available
for review under the Company’s profile on SEDAR vatvw.sedar.com and CSE website at
www.cnsx.ca Although the Company has attempted to identifpantant factors that could cause
actual actions, events or results to differ maligrifom those described in forward-looking
statements, there may be other factors that canigms, events or results not to be as anticipated,
estimated or intended. The Company provides norasse that forward-looking statements will
prove to be accurate, as actual results and futwents could differ materially from those
anticipated in such statements.

Accordingly, readers are cautioned not to placduerreliance on these forward-looking statements,
which speak only as of the date the statements mae. Readers are advised to consider such
forward-looking statements in light of the riskd &@th in the Risks section of this MD&A (page
18). The Company does not undertake to update amyafd-looking statements that are
incorporated by reference herein, except in acca@avith applicable securities laws.

BUSINESS OVERVIEW

The Company was an exploration stage public compamyse principal business activities were
engaged in the acquisition and exploration of nahgroperties. On November 2, 2017, the
Company completed the acquisition of Potanicalse@i@rowers Inc. (“Potanicals”) pursuant to a
Share Exchange Agreement dated September 14, 281&dmended on September 19, 2017,
whereby Kaiyue acquired all of the issued and antiing securities of Potanicals in consideration
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for securities of the Company. The transaction ttuted a reverse takeover (“RTQO”) of Kaiyue by
Potanicals. As part of the acquisition, Kaiyue dehits name to Benchmark Botanics Inc.

Potanicals, a wholly-owned subsidiary of the Conypas a British Columbia company and a
licensed producer of medical marijuana under Moeess to Cannabis for Medical Purposes
Regulations (Canada) issued pursuant to @entrolled Drugs and Substances Act (Canada). On
October 13, 2017, Potanicals received its liceasmittivate and produce from Health Canada.

As of this date, the Company has completed thetagi®n of the Facility, which is a 12,700-
square-feet production facility (the “Facility”) iReachland, British Columbia to plant, grow and
cultivate high-quality medical-grade marijuana gsatvanced and proprietary cultivation methods,
hired and assembled a team of professionals andneoeed its medical marijuana business
operations. The facility is located at 4715 PamMalley Dr, Peachland BC VOH 1X3.

The Facility will be Potanicals’ Phase 1 productiaaility, with additional phases contemplated
upon further analysis of market demand and ecomandibe Facility is built with steel frame
structure with two floors with a total of approxitaly 12,700 square feet. All operations pertaining
to the growing of marijuana are located on the fior of the Facility, which contains five rooms
for growing and vegetation.

The Facility cost approximately $4.9 million asécember 31, 2017, which includes the land that
has been acquired in December 2017, buildingjmsipeovements, fixture and equipment.

The Facility is situated on two contiguous landtglthat total 20 acres. The land which houses the
Facility has been zoned for the production andibigtion of large-scale medical marijuana. In next

two years, the Company is planning to completePthase Il construction with additional 25,000 sq

ft double level to give 50,000 -square-feet fagiftoduction located on site of Peachland with the
followings:

» 12 total rooms

* Annual production capacity over 6,000 kg

* Aeroponics complete control growing system

* Plant roots are constantly in contact with exaathat they need

* Nutrients dissolved in water directly applied tot®increasing nutrient uptake
* Lack of soil helps minimize pests

* Many more technological advantages to the advapazdliction approach.

The Company is positioned to provide financingtmpaiship opportunities and acquisition offers to
licensed producers and ancillary businesses witienglobal cannabis industry. The Company’s
current focus is to accelerate its business groavtth expansion plans including entering joint
ventures, acquiring of greenhouses, developingueka partnerships with North American
cannabis companies, setting up GMP standard, ogeatiiances throughout the cannabis space
with doctors, scientists, pharmacies, retail, etnd pursuing import and export contracts under the
ACMPR.
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Financial and Operational Highlights

On November 2, 2017, the Company completed a gripiicement of 5,855,555 common
shares at a price of $0.90 per share to raise gromseeds of $5,270,000 (the "Private
Placement”).

Immediately following closing of the Private Placemh, effective November 2, 2017, the
Company completed a reverse takeover transactien “firansaction”) which was effected
pursuant to a share exchange agreement wherel§jotheany acquired all of the issued and
outstanding securities of Potanicals in considenafior securities of the Company. The
former shareholders of Potanicals received 1247B@6¢common shares of the Company for
all of the issued and outstanding Potanicals comshamnes on the post-consolidation basis of
4.5 Benchmark Shares for each issued and outstaRditanicals Share.

Effective November 2, 2017, prior to completion tife Transaction, the Company

consolidated all of its issued and outstanding comishares based on a consolidation ratio
(2.1174-to-1) that resulted in the reduction of @@mpany's issued and outstanding common
shares to 10,000,100 common shares on a non-dihdsei, continued its legal existence

from Alberta in to British Columbia.

On closing of the Transaction, a total of 134,188,&ommon shares of Benchmark are
issued and outstanding.

On November 1, 2017, prior to completion of the nkaction, the Company delisted its
common shares from the TSX Venture Exchange.

On November 3, 2017, Benchmark's common shares eoiced trading on the Canadian
Securities Exchange (the "CSE") under the symb&8TB

As at December 31, 2017 the Company had a totall3),234,080 common shares
outstanding.

RECENT DEVELOPMENTSAND SUBSEQUENT EVENTS

Changing of directors and management team

On November 2, 2017, Benchmark appointed new bosthbers, Johnson (Ping Zhang), ClIiff
Stowell, George Dorin, Peter Hughes and Haifengreplacing board members Hilda Sung, Alex
Ku and Tony Guo. Hilda Sung resigned as PresidedtGhief Executive Officer (“CEQ”) of the
Company and Jin Kuang resigned as Chief Finandited (“CFO”). Johnson (Ping) Zhang was
appointed Chairman of the Board and CEO effectieglyNovember 2, 2017. The Company also
appointed Richard Lee as CFO replacing Ms. Jin lguan
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OTCQB and Frankfurt Listing

In January 2018, Benchmark’s common shares comrdetraeing on the OTCQB under the
symbol BBHKF and on the Frankfurt under the symB&8W.F. Real-time quotes and market
information on the Company are available at the @Qh@ Frankfurt website.

Signing a purchase agreement to acquire a greenhouse in British Columbia

The Company has executed a purchase and sale atofurahe purchase of a large greenhouse
production center located in the lower mainlandBoitish Columbia. In connection with the
proposed purchase, the Company paid a $500,000refiondable deposit and anticipates
completion of the purchase in June 2018. With fhuschase and the global relationships that
Benchmark has built, the team has rapidly positiotitee company to become one of the major
producers and exporters of Canadian cannabis flaneicannabis oil to the global market.

Signing a binding agreement

The Company has, together with Benchmark's wholwped subsidiary, Potanicals Green Growers
Inc. ("Potanicals"), entered into a binding lettgreement (the "Agreement”) with 1139000 B.C.
Ltd. ("1139") for the acquisition, ownership, anevdlopment of licensed cultivation of cannabis
for medical purposes in up to approximately 4 acfegreenhouse operations to be located in Pitt
Meadows, British Columbia (the "Property").

Pursuant to the Agreement, Benchmark will have right to acquire from 1139 and existing
shareholders of 1139, 51% or more of the Propéntyugh a joint venture with 1139 (the "Joint
Venture™). Under the Joint Venture, for its initiéd% interest, 1139 shall purchase the Property for
an estimated purchase price of CDN$6.2 million.cAssideration for its initial 25% interest in the
Joint Venture, Potanicals will apply to Health Cdaato extend its license (the "License
Extension”) from Health Canada under the ACMPR.aRigtls will be solely responsible for
overseeing and coordinating all activities neeaedhbtain Health Canada's approval of the License
Extension.

Once at least 80% of the approximate 4 acres anipeuse growing facilities are operational,
utilized for licensed growing of cannabis, Benchiknand/or its nominee will have the option to
acquire an additional 26% of the issued and outstgncommon shares of 1139 (to increase
Benchmark's Joint Venture ownership to 51%) fouecpase price (the "Purchase Price") equal to
26% of the valuation of the Joint Venture as deteech by a chartered valuator. The payment of the
Purchase Price will be satisfied by exchange ofraomshares of Benchmark at the then applicable
market price in exchange for the transfer of 26%hefissued and outstanding common shares of
1139 from existing shareholders of 1139 subjecttdmpliance with the requirements of the
Canadian Securities Exchange (the "Exchange") pplicable securities laws.
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Following Benchmark's or its nominees' acquisitdrb1% of the issued and outstanding common
shares of 1139, existing shareholders of 1139heilentitled to sell and transfer up to 49% of their
shareholdings in 1139 (the "Offered Interest") mouarelated arm's length third party (the "Third

Party Purchaser"), subject to a 90 day right aft fiefusal ("ROFR") in favour of Benchmark and

the completion by the Third Party Purchaser ofgbechase of the portion of the Offered interest
not sold to Potanicals under the ROFR, within 6@sdz the ROFR.

The Joint Venture is an arm's-length transactidmre #erms of the agreement are intended to be
superseded by a more comprehensive definitive jei@hture agreement (the "Definitive
Agreement"), which will contain the terms and cdimhis set out in the letter agreement and such
other terms and conditions as are customary fomséetions of the nature and magnitude
contemplated therein.

In the event Potanicals is unable to obtain approf/dlealth Canada for the License Extension,
Potanicals will be required to transfer its 25%eisstt in the Joint Venture together with all
common shares of the 1139 to existing shareholofet439. In addition, within 60 days following
notice of the sale of the Property to an arm'stlerigird party (which sale shall be commenced
within 30 days after the date of termination of #hgreement), Potanicals will be required to
compensate 1139 for its costs and expenses inctoretie upgrades and the net losses of 1139
incurred from the sale of the Property relativéhi® cost paid by 1139 to acquire the Property (such
costs and expenses and net losses are in aggrdgatépsses”). 1139 has a duty to mitigate such
losses, and the losses are subject to independenfication from Potanicals’ auditors.
Compensation for the losses may be satisfied lmarsse to 1139 of common shares of Benchmark
at the then applicable market price in accordandté the requirements of the Exchange and
applicable securities laws.

SELECTED ANNUAL INFORMATION

The following selected financial data with respecthe Company’s financial condition and results
of operations has been derived from the auditedaatated financial statements of the Company
for the years ended December 31, 2017, 2016 anf, 30&pared in accordance with IFRS. The
selected financial data should be read in conjancivith those consolidated financial statements
and the notes thereto.

Year Ended Year Ended Year Ended
December 31, December 31, December 31,
2017 2016 2015
Balance Sheset:
Total assets 8,503,279 3,521,539 2,850,675
Total long-term liabilities - - -
Operations:
Total revenue - - -
Net loss and comprehensive loss (4,437,847) (15829, (682,102)

Basic and diluted loss per share (0.12) (0.10) 700.0
Dividend per share - - -
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Included in net loss and comprehensive loss f@afi2017 were RTO listing costs of $2,179,852

which consisted of the estimated fair value of ttansideration paid of $2,000,000 (being

10,000,100 common shares deemed to be issued 22 $6r share), the estimated fair value of
94,456 stock options deemed to be issued of $3&&l legal and other transactions costs of
$176,285 less the net assets acquired of $nil, vaipect to the reverse takeover of Kaiyue
International Inc. In addition, the Company recardbare-based payments of $598,273 for stock
options granted and vested in fiscal 2017.

Summary of Quarterly Results

The following table presents selected financiabinfation from continuing operations for the most
recent eight quarters:

Q4 2017 Q32017 Q22017 Q12017 Q42016 Q32016 Q22016 Q12016
Dec-31 Sep-30 Jun-30 Mar-31 Dec-31 Sep-30 Jun-30 Mar-31
Operating expenses 1,560,923 194,138 267,892 2350 667,412 130,403 52,280 137,467
Loss from operations (1,560,923)  (194,138)(267,892) (235,042)  (667,412) (130,403)  (52,280)  (137,467)
Other expenses 2,179,852 - - 192,000 - -
Net loss (3,740,775)  (194,138) (267,892) (235,042)  (859,412) (130,403)  (52,280)  (137,467)
Loss per share - basic and
diluted (0.09) (0.01) (0.01) (0.01) (0.07) (0.01) (0.01) (0.01)
Weighted average number
of shares
Basic and diluted 39,938,045 21,127,152 20,781,5(D,781,500 12,273,864 10,420,000 10,420,000  1@MA@RO,

The increase in net loss during the quarter endeceidber 31, 2017 was a result of increased
expenditures incurred by the Company in managirg dbnstruction of its Facility, hiring of
employees for its medical cannabis operations, etentx and product development after the RTO
on November 2, 2017. During the quarter ended Dbeer8l, 2017, the Company recorded listing
costs of $2,179,852 with respect to the reverseaadr of Potanicals Green Growers Inc. The
Company also recorded share-based compensatiomsegef $598,273 for the quarter ended
December 31, 2017.

RESULTSOF OPERATIONS
Expenses
General and administrative expenses

For the year ended December 31, 2017, general dmdnistrative expenses were $2,257,995
compared to $987,562 for the year ended Decemh&(35, increased by $1,270,433.

The increase of $1,270,433 in general and admatigér expenses was primarily due to $132,510
increase in consulting expenses, $212,288 inclieasalary and wages, $65,207 increase in office
and general expenses, $115,965 increase in profedésiees, $198,273 increase in share-based
compensation, $420,768 increase in management deds $85,611 increase in travel and
entertainment expenses.
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Consulting fees and salary and wages amounted 86,%45 and $223,984 for the year ended

December 31, 2017 compared to $354,365 and $11p8%6e year ended December 31, 2016. The

increase was a result of hiring of additional cdtasus and personnel to enhance the Company's
management, productions and administration teaen tife RTO.

Management fees increased to $435,100 for the greded December 31, 2017 from $14,332 for
the year ended December 31, 2016. Management teessted of fees paid to the Company's
senior officers. The Company has identified iteciors and senior officers as its key management
personnel. The increase was related mainly to altresf increased compensation to the
management team with the operations after RTO.ifitrease was also due to a fee of $263,500
incurred to a director and officer of the Compaiye fee was a bonus for assisting to raise capital
corporate restructuring and examining new busipessibilities.

Professional fees increased to $124,955 for the geded December 31, 2017 from $8,990 for the
year ended December 31, 2016. Professional feessted of legal and audit fees and the increase
related mainly to the added work required to uradertand complete the RTO and operations after
RTO.

Share-based compensation expense increased ta2$3%8y the year ended December 31, 2017
from $400,000 for the year ended December 31, 28b@re-based compensation expense was
incurred due to the compensation package grantegrimr executives, employees, directors and
consultants under the Company’s stock option ingenglan. All of the options are exercisable in
accordance with the terms of the Company’s Stodko@grlan.

Other expenses

For the year ended December 31, 2017, the Compampleted the reverse takeover of Potanicals
Green Growers Inc. and recorded a RTO listing expesf $2,179,852. RTO listing expenses of
$2,179,852 consisted of the estimated fair valu¢hef consideration paid of $2,000,000 (being
10,000,100 common shares deemed to be issued 20 $6r share), the estimated fair value of
94,456 stock options deemed to be issued of $3z@) legal and other transactions costs of
$176,285 less the net assets acquired of $nil, vé#pect to the reverse takeover of Kaiyue
International Inc. During the year ended December2916, the Company recorded a $192,000
loss on settlement of debt.

| ncome Taxes

Benchmark and its subsidiary did not pay any incéaxes for the year ended December 31, 2017
and 2016 as no taxable income was generated.

Net Loss

For the year ended December 31, 2017, net loss $4a437,847 compared to a net loss of
$1,179,562 for the corresponding period of 201& ifcrease of net loss was mainly caused by the
increase in the general and administrative expessgé®ther expenses as discussed above.
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Fourth Quarter

For the fourth quarter ended December 31, 2017,Gbmpany incurred a loss of $3,740,775

compared with a loss of $859,412 for the periodeendecember 31, 2016. The increase in loss of
$2,881,363 is attributed by an increase in a RB@nk expense of $2,179,852 which was incurred
in 2017, but was not incurred in the same periothsf year. The increase in loss was also due to
the increase in operating expenses of 893,511,halvgre mainly the increases in consulting fee,

management fee, professional fee and salary andsyddpe basic and diluted loss per share was
$0.09 for the quarter ended December 31, 2017 arx¥ $or the quarter ended December 31, 2016.

LIQUIDITY AND CAPITAL RESOURCES

Cash totaled $3,457,702 as at December 31, 201@omapared to $397,119 as at December 31,
2016.

Cash used in operating activities

For the year ended December 31, 2017, cash usmgknating activities was $1,204,307 compared
to cash used in operating activities of $466,71¢d tfee year ended December 31, 2016. This
increase reflects an increase in accounts payabl¢h@ increase in expenses.

Cash used in investing activities

For the year ended December 31, 2017, cash udedasting activities was $1,316,948 compared
to cash used in investing activities of $193,251tli@ year ended December 31, 2016. Cash used in
investing activities during the year ended Decembikr 2017 and 2016 mainly relates to the
acquisition of land of $1,000,000 and property andipment of $316,948 (2016 - acquisition of
property and equipment $193,251).

Cash provided by financing activities

For the year ended December 31, 2017, cash geddrata financing activities was $5,581,838
compared to cash generated from financing actsvitie$1,059,500 for the year ended December
31, 2016. The increase was a result of $5,570,080dceeds of the share issuance during the year
end December 31, 2017 compared to a $1,067,50@oweeds of the share issuance for the year
ended December 31, 2016.

For the year ended December 31, 2017, Potaniclsdsthe following shares for total proceeds of
$5,570,030:

 On May 16, 2017, the Company issued 360,000 conshares for services provided with a
fair value of $180,000 to a consultant as paymentdnsulting services received.

* On June 29, 2017, the Company issued 600,000 conshares for total proceeds of
$300,000.
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* On November 2, 2017, the Company issued 5,855,666mmon shares for total proceeds of
$5,270,000.

During the year ended December 31, 2016 the Comigangd the following common shares:

* The Company issued 7,970,000 common shares fdrpadieeeds of $3,217,500, of which
$1,067,500 was received in 2016 and $2,150,000@sved in 2015.

Property, plant and equipment, net of accumulated depreciation and amortization,

As at December 31, 2017, property, plant and eqeifirwas $4,913,221, an increase of $2,238,501
from $2,674,720 as at December 31, 2016. Increapeoperty, plant and equipment is mainly due
to the addition of land of $1,857,500, and machinand equipment of 100,000 as part of
Potanicals’ production facilities.

On December 15, 2017, pursuant to a contract afhase and sale dated effective November 8,
2016, as amended on September 19, 2017, the Conepampleted the purchase of a 10-acre land
parcel that comprises 50 per cent of the total @@saof land on which the company's medical
marijuana production facility located in PeachlaBd;., was built. Mr. Turner is a director and the
secretary of Potanicals. Of the total purchaseepoic$825,000 for the Turner property, $225,000
was paid by Potanicals by the issuance to Mr. Tuoh&50,000 shares of Potanicals at a deemed
price of 50 cents per share on November 9, 201&nkals and Mr. Turner had agreed that the
balance of $600,000 of the purchase price woulddie by way of common shares of Potanicals at
90 cents per share prior to the reverse takeoveheofcompany by Potanicals, which closed on
November 2, 2017, or of common shares of the rieguksuer at the corresponding price per share
of the resulting issuer. As Potanicals underweat5al stock split before the reverse takeover, the
corresponding price for common shares of the compagnals 20 cents per share. Accordingly, the
remaining $600,000 balance of the purchase price satisfied by the issuance of three million
common shares of Benchmark at a price of 20 cesrtsipare, as confirmed by agreement among
the parties.

On December 22, 2017 the Company has completedadhaisition of a 10-acre land parcel
contiguous to the company's property that togetbemprises, in total, 20 acres of land on which
the company's facility are located. The acquisiti@s completed for a purchase price of $1-million
paid in cash pursuant to a contract of purchasesateddated November 30, 2017, as amended on
December 15, 2017, with Claude Clifford Stowellveeshdor. Mr. Stowell is the chief operating
officer and a director of the company and alsopttesident and a director of Potanicals.

The purchase and sale of the two land parcelsetaiged party transactions because the vendors are
directors and officers of either Benchmark or Pitas, or both.

Benchmark Botanics Inc. — CSE: BBT 11



Benchmark Botanics|nc.
Management’s Discussion & Analysis
For the year ended December 31, 2017

COMMITMENTS

(& OnJuly 1, 2017, the Company entered into a legsseaent with a related party for leasing of
office premises located at 105 — 6111 London R&chmond, BC V7E 3X3. The Company
agreed to pay an annual rent of $27,000 untilehse expires on June 30, 2020.

(b) On November 29, 2017, the Company entered intoaseleagreement for office premises
located in Toronto, Ontario. The Company agreeddy an annual rent of $20,000 from
January 1, 2018 until the lease expires on Decethe2020.

(c) On December 12, 2016, the Company entered intooaygar contract with Novus Merchant
Partners regarding the going public transactiahfarancings. The Company will pay:

« atotal success fee equal to 5% of the Companyreshssued and outstanding immediately
before the closing of the going-public transaction;

» stock options of the resulting public company edo&.5% of the value of the Company’s
exercisable options; and

* monthly advisory fees at:

i. $25,000 monthly payable on completion of the gginglic transaction;
ii. $15,000 payable monthly after the completiorthaf going public transaction until the
closing of the first subsequent financing of astetb,000,000;
ii.  $25,000 payable monthly after the closing of thst fsubsequent financing until the
closing of additional subsequent financings of clative proceeds of $15,000,000; and
iv.  $25,000 payable monthly from the closing of thdiaonal subsequent financings to the
24" months after the going public transaction.

The Company terminated the contract with Novus Mant Partners in September, 2017.
OFF-BALANCE SHEET ARRANGEMENTS

As at the date of this MD&A, the Company had no emat off-balance sheet arrangements that
have, or are reasonably likely to have, a currenfuture effect on the financial performance or
financial condition of the Company.

TRANSACTIONSWITH RELATED PARTIES
The Company has identified its directors and seaificers as its key management personnel. No
post-employment benefits, other long-term benefitsermination benefits were made during the

years ended December 31, 2017 and 2016. Shortkiynmanagement compensation consists of
the following:
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2017 201¢
$ $
Share-based payments 515,752 -
Salaries 74,928 7,770
Management fees 435,100 114,000
Director fees 7,000 -
Rent 56,510 45,500

Related party balances

a) Included in accounts payable was $5,772 (Decenie 2016 - $10,644) expenses
reimbursement due to two officers of the Company.

b) Included in accrued liabilities was $276,675 ¢Baber 31, 2016 - $nil) management fees
due to an officer of the Company.

The above balances are non-interest bearing, urestand have no fixed terms of repayment.

Related party transactions

a) During the year ended December 31, 2017, thep@agncompleted the purchase of land
from a director of the subsidiary of the Company.ti@ total purchase price of $825,000
for the land, $225,000 was paid by the issuane&0f000 common shares of the Company
on November 9, 2016 and the remaining $600,00hefpurchase price was paid by the
issuance of 3,000,000 common shares of the Compauecember 15, 2017.

b) During the year ended December 31, 2017, the gdasn completed the purchase of land
from a director and officer of the Company. Thalgurchase price of $1,000,000 was paid
in cash on December 22, 2017.

c) During the year ended December 31, 2017, thepaamincurred a fee of $263,500 to a
director and officer of the Company. The fee walsoaus for assisting to raise capital,
corporate restructuring and examining new busipessibilities.

d) During the year ended December 31, 2016, thegaosissued 432,000 common shares at
a fair value of $216,000 as payment of amounts ttuea company controlled by a
shareholder of the Company.
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FINANCIAL INSTRUMENTS

Fair values

The Company’s financial instruments include casankbindebtedness, accounts payable and
amounts due to a shareholder. The carrying amairntgese financial instruments are a reasonable
estimate of their fair values because of theirentrnature.

The following table summarizes the carrying valokthe Company’s financial instruments:

December 31, December 31,

2017 2016

$ $

Financial assets at fair value through profit @sl¢) 3,457,702 397,119
Other financial liabilities (ii) 226,007 52,677

0] Cash

(i) Accounts payable
The Company classifies its fair value measuremargscordance with the three level fair value
hierarchyas follows:

Level 1 — Unadjusted quoted prices in active marka identical assets or liabilities

Level 2 — Inputs other than quoted prices thabéiservable for the asset or liability either
directly (i.e. as prices) or indirectly (i.e. ded from prices), and

Level 3 — Inputs that are not based on observabldéet date

The following table sets forth the Company’s fin@hassets measured at fair value by level within
the fair value hierarchy as follows:

Level 1 Level 2 Level 3 Total
$ $ $ $

Cash
December 31, 2017 3,457,702 - - 3,457,702
December 31, 2016 397,119 - - 397,119

I nterest Rate and Credit Risk

Credit risk is the risk of loss associated with meuparty’s inability to fulfill its payment
obligations. Management evaluates credit risk omm@going basis. The primary sources of credit
risk for the Company arise from its financial assednsisting of cash and cash equivalents. The
carrying value of these financial assets repreg@et€ompany’s maximum exposure to credit risk.
To minimize credit risk the Company only holds @tash with chartered Canadian financial
institutions. As at December 31, 2017 and 2016 Qbmpany has no financial assets that are past
due or impaired due to credit risk defaults.
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Currency Risk

Currency risk is the risk that the fair value otuhe cash flows of a financial instrument will

fluctuate because of changes in the foreign cuyrexchange rates. The Company’s functional
currency is the Canadian dollar. All of the Companfynancial instruments are denominated in
Canadian dollars and all current operational atiwi occur within Canada. In management’s
opinion there is no significant foreign exchangk tio the Company.

Liquidity Risk

Liquidity risk is the risk that the Company will hbe able to meet its financial obligations as they
fall due. The Company's objective to managingitifqy risk is to ensure that it has sufficient
liquidity available to meet its liabilities when elu The Company uses cash to settle its financial
obligations as they fall due. The ability to dasthelies on the Company collecting its accounts
receivables in a timely manner and by maintainuf§jsent cash on hand through equity financing
and bank loans.

The following are the contractual maturities ofaintial liabilities:

Carrying Contractual Cas Within Within Within
Amount Flows 1 year 2 year 3 years
December 31, 2017
Accounts payable 226,007 (226,007) (226,007) - -
Total 226,007 (226,007) (226,007) - -
December 31, 2016
Accounts payable 52,677 (52,677) (52,677) - -
Total 52,677 (52,677) (52,677) - -

CRITICAL ACCOUNTING ESTIMATESAND JUDGMENTS

The preparation of the consolidated financial stetets in conformity with IFRS requires
management to make judgements, estimates and assusnihat are based on historical experience
and various other factors that are believed todasonable under the circumstances, the results of
which affect the application of accounting policeasd the reported amounts of assets, liabilities
and expenses. Actual results may differ from thestenates.

Estimates and underlying assumptions are revieweghangoing basis. Revisions to accounting

estimates are recognized in the period in whicteitemate is revised and in any future periods
affected. Significant estimates include:
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. the determination of the useful lives of propeny 2quipment;

. the valuation of the shares and options deemed tesied on the reverse acquisition
transaction; and

. share-based payment transactions.

Critical judgements in applying accounting policieat have the most significant effect on the
amounts recognized in the consolidated financakstents include the following:

. the evaluation of the Company’s ability to congras going concern;

. the recognition and valuation of impairment adgerty and equipment; and

. income tax and estimates about timing, likelihaod reversal of temporary differences
between accounting and tax basis of the assetkadmildies.

In assessing the probability of realizing incomedasets recognized, management makes estimates
related to expectations of future taxable incomxpeeted timing of reversals of existing temporary
differences and the likelihood that tax positioakein will be sustained upon examination by
applicable tax authorities. Estimates of futureatd® income are based on forecasted cash flows
from operations and the application of existing l@xs in each jurisdiction. Where applicable tax
laws and regulations are either unclear or suldgeonhgoing varying interpretations, it is reasogabl
possible that changes in these estimates can twatumaterially affect the amounts of income tax
assets recognized. In addition, future changesxraws could limit the Company from realizing
the tax benefits from the deferred tax assets. Chmpany reassesses unrecognized income tax
assets at each reporting period.

CHANGE IN ACCOUNTING POLICIES

There are no changes in accounting policies adoptedhe Company during the year ended
December 31, 2017 and 2016.

New standards and interpretations not yet adopted

Sandard effective for annual periods beginning on or after January 1, 2018

IFRS 15Revenue from Contracts with Customers — In May 2014, the IASB issued IFRS 15 which
replaces the detailed guidance on revenue recognigquirements that currently exists under
IFRS. IFRS 15 specifies the accounting treatmentalb revenue arising from contracts with
customers, unless the contracts are within theesodmther IFRSs. The standard also provides a
model for the measurement and recognition of gantslosses on the sale of certain non-financial
assets that are not an output of the Company'samdactivities. Additional disclosure is required
under the standard, including disaggregation oéltoevenue, information about performance
obligations, changes in contract asset and ligbditcount balances between periods, and key
judgments and estimates. The standard is effefidivannual periods beginning on or after January
1, 2018; early application is permitted eitherdaling a full retrospective approach or a modified
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retrospective approach. The modified retrospecpproach allows the standard to be applied to
existing contracts beginning the initial period adoption and restatements to the comparative
periods are not required. The Company is requivetidclose the impact by financial line item as a
result of the adoption of the new standard. The @amg intends to adopt IFRS 15 in its
consolidated financial statements for the annuabgeéeginning January 1, 2018.

The mandatory adoption of the new and revised atdouystandards and interpretations on January
1, 2018 had no significant impact on the Comparggsasolidated financial statements for the
current year or prior year presented.

IFRS 9Financial Instruments - This is a finalized version of IFRS 9 which cains accounting
requirements for financial instruments, replaciA® I39. The standard contains requirements in the
following areas:

+ Classification and measurement. Financial assets are classified by referencédobusiness
model within which they are held and their contwattcash flow characteristics. IFRS 9
introduces a 'fair value through other comprehensincome' category for certain debt
instruments. Financial liabilities are classifieda similar manner to under IAS 39, however
there are differences in the requirements applionpe measurement of an entity's own credit
risk.

« Impairment. IFRS 9 introduces an 'expected credit loss' méalethe measurement of the
impairment of financial assets, so it is no longecessary for a credit event to have occurred
before a credit loss is recognized.

« Hedge accounting. Introduces a new hedge accounting model thateggded to be more
closely aligned with how entities undertake riskniagement activities when hedging financial
and non-financial risk exposures.

« Derecognition. The requirements for the derecognition of finah@ssets and liabilities are
carried forward from IAS 39.

Sandard effective for annual periods beginning on or after January 1, 2019

IFRS 16Leases - IFRS 16 specifies how an IFRS reporter will gmae, measure, present and
disclose leases. The standard provides a singledeaccounting model, requiring lessees to
recognize assets and liabilities for all lease®sslthe lease term is twelve months or less or the
underlying asset has a low value. Lessors contiow#assify leases as operating or finance, with
IFRS 16’s approach to lessor accounting substintimichanged from its predecessor, 1AS 17
Leases.

The extent of the impact of adoption of these abstemdards on the financial statements of the
Company has not yet been determined.
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CAPITAL MANAGEMENT

The Company’s objectives when managing capitaltarensure that there are adequate capital
resources to safeguard the Company’s ability tdicoa as a going concern and maintain adequate
levels of funds to support its operations and dgwalent such that it can continue to provide
returns to shareholders and benefits for otheestalkiers.

The capital structure of the Company consists erhg included in shareholders’ equity and debt,
net of cash and cash equivalents. The Company meanég capital structure and makes
adjustments to it in light of changes in economamditions and the risk characteristics of the
Company’s underlying assets. In order to maintaiadjust its capital structure, the Company may
issue new shares or seek debt financing to enbatdhere is sufficient working capital to meet its
short-term business requirements. There were nogesain the Company’s approach to capital
management during the year ended December 31, 2017.

The Company is not subject to externally imposeaitabrequirements.

Outstanding Share Data

Benchmark has authorized an unlimited number ofmmomvoting shares without par value. The
following table summarizes the maximum number dlirmary shares issued and allotted as at
December 31, 2017 and 2016, and as of the dathi®fMD&A if all outstanding options and
warrants were converted to shares:

April 27, 2018 December 31, 2017 December 31, 2016

Issued and allotted shares 137,234,080 137,234,080 20,781,500
Stock options 8,747,227 8,747,227 -
Fully diluted shares 145,981,307 145,981,307 20,781,500

Trends and Outlook

The medical marihuana industry has experiencedifgignt changes in Canada with the
introduction of the ACMPR and the impending impetodegalize cannabis for recreational use.
This has generated an increase in investment imthestry and an overhaul to the way potential
clients will be able to obtain cannabis in Candatanicals plans to continue monitoring industry
trends.

RISK FACTORS

This section discusses factors relating to thernassi of Company that should be considered by
both existing and potential investors. The inforigratin this section is intended to serve as an
overview and should not be considered comprehensinge the Company may face risks and
uncertainties not discussed in this section, oraustently known to us, or that we deem to be
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immaterial. All risks to the Company’s business énétve potential to influence its operations in a
materially adverse manner.

Reliance on License

The ability of the Company to successfully grovgretand sell medical marijuana in Canada is
dependent on Aurora’s current production liceneenfHealth Canada (the “License”). The License
is subject to ongoing compliance and reporting meguents. Failure to comply with the
requirements and terms of the License or any ®ilarmaintain the License or any failure to renew
the License after its expiry date, would have aemalt adverse impact on the business, financial
condition and operating results of the Companyhdédigh the Company believes that it will meet
the requirements of the MMPR for future extensionsenewals of the License, there can be no
assurance that Health Canada will extend or refewLicense or, if extended or renewed, that it
will be extended or renewed on the same or sinidans. Should Health Canada not extend or
renew the License or should they renew the licemsdifferent terms, the business, financial
condition and operating results of the Company wdd materially adversely affected.

The Corporation is Not a Licensed Seller Under the ACMPR

On October 13, 2017, Potanicals received its Liedaonscultivate marijuana from Health Canada
under the ACMPR, but Potanicals is not yet permiittesell medical marijuana. Potanicals' ability
to sell medical marijuana in Canada is dependenthaining an amendment to its License from
Health Canada and there can be no assurance ttatidads will obtain the amendment to its
License.

Regulatory Risks

Some of the proposed activities of the Corporatioih be subject to regulation by governmental
authorities, including, but not limited to, Heal@anada's Office of Controlled Substances. The
Corporation's business objectives are contingeranupn part, compliance with regulatory
requirements enacted by these governmental audsodind obtaining all regulatory approvals,
where necessary, for the sale of its products. Chwporation cannot predict the time required to
secure all appropriate regulatory approvals for pt®ducts, or the extent of testing and
documentation that may be required by governmeatdhorities. Any delays in obtaining, or
failure to obtain regulatory approvals would sigrahtly delay the development of markets and
products and could have a material adverse effacthe business, results of operations and
financial condition of the Corporation. Furthermoedthough the operations of Potanicals are
currently carried out in accordance with all apgtile rules and regulations, no assurance can be
given that new rules and regulations will not baated or that existing rules and regulations will
not be applied in a manner which could limit ortaiirthe Corporation's ability to produce or sell
medical cannabis. Amendments to current laws argllagons governing the importation,
distribution, transportation and/or production ofedital cannabis, or more stringent
implementation thereof could have a substantiabesvimpact on the Corporation.

Governmental Regulations and Risks

The Corporation's operations will be subject toiemmental regulation in the jurisdiction in which
it operates. These regulations mandate, among otfiegs, the maintenance of air and water
quality standards and land reclamation. They alsb ferth limitations on the generation,
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transportation, storage and disposal of solid aadatdous waste. Environmental legislation is
evolving in a manner which will require stricteastiards and enforcement, increased fines and
penalties for non-compliance, more stringent emvitental assessments of proposed projects and a
heightened degree of responsibility for companmestaeir officers, directors and employees. There
is no assurance that future changes in environeggalation, if any, will not adversely affect the
Corporation's operations. Government approvalsparchits are currently, and may in the future,
be required in connection with the Corporation'®ragions. To the extent such approvals are
required and not obtained, the Corporation may beaited or prohibited from its proposed
production of medical cannabis or from proceedinthwhe development of its operations as
currently proposed. Failure to comply with appliealaws, regulations and permitting requirements
may result in enforcement actions thereunder, @holy orders issued by regulatory or judicial
authorities causing operations to cease or be imgfaand may include corrective measures
requiring capital expenditures, installation of #idtal equipment, or remedial actions. The
Corporation may be required to compensate thostersug loss or damage by reason of its
operations and may have civil or criminal finespenalties imposed for violations of applicable
laws or regulations. Amendments to current lawgulaions and permits governing the production
of medical cannabis, or more stringent implemeotatinereof, could have a material adverse
impact on the Corporation and cause increasespareses, capital expenditures or production costs
or reduction in levels of production or require aff@anment or delays in development.

Limited Operating History

While Potanicals was incorporated and began cayrgmbusiness in 2014, it is yet to generate any
revenue. The Corporation is therefore subject taymaf the risks common to early-stage
enterprises, including under-capitalization, cabbrgges, limitations with respect to personnel,
financial, and other resources and lack of reventiiesre is no assurance that the Corporation will
be successful in achieving a return on Sharehdldersstment and the likelihood of success must
be considered in light of the early stage of openast

History of Losses

The Corporation has incurred losses in recent geribhe Corporation may not be able to achieve
or maintain profitability and may continue to inaignificant losses in the future. In addition, the
Corporation expects to continue to increase opeyagixpenses as it implements initiatives to
continue to grow its business. If the Corporatiaegenues do not increase to offset these expected
increases in costs and operating expenses, the@tgn will not be profitable.

Volatile Stock Price

The stock price of the Corporation is expectedddighly volatile and will be drastically affected
by governmental and regulatory regimes and commusuipport for the medical cannabis industry.
The Corporation cannot predict the results of fierations expected to take place in the future. The
results of these activities will inevitably affethe Corporation's decisions related to future
operations and will likely trigger major changeshe trading price of the Corporation Shares.

Risks Inherent in an Agricultural Business

The Corporation's business may, in the future, lvevahe growing of medical cannabis, an
agricultural product. Such business will be subjedhe risks inherent in the agricultural business
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such as insects, plant diseases and similar agmaulrisks. Although all such growing of the
Corporation is expected to be completed indooreuctimate controlled conditions, there can be
no assurance that natural elements will not haveaterial adverse effect on any such future
production.

Energy Costs

The Corporation's medical cannabis growing opemati@ill consume considerable energy, which
will make the Corporation vulnerable to rising emecosts. Accordingly, rising or volatile energy

costs may, in the future, adversely impact thermss of the Corporation and its ability to operate
profitably.

Reliance on Management

Another risk associated with the production ane sdlmedical cannabis is the loss of important
staff members. The Corporation is currently in gatahding with all high level employees and
believes that with well managed practices it wéhyain in good standing. The success of the
Corporation will be dependent upon the ability, @tise, judgment, discretion and good faith of its
senior management and key personnel. While employmgreements are customarily used as a
primary method of retaining the services of key Eypes, these agreements cannot assure the
continued services of such employees. Any losshefdservices of such individuals could have a
material adverse effect on the Corporation's bgsineperating results or financial condition.

Insurance and Uninsured Risks

The Corporation's business is subject to a numbesks and hazards generally, including adverse
environmental conditions, accidents, labour dispwierd changes in the regulatory environment.
Such occurrences could result in damage to agsstsonal injury or death, environmental damage,
delays in operations, monetary losses and podsitp liability.

Although the Corporation maintains and intendsaotinue to maintain insurance to protect against
certain risks in such amounts as it considers toebgonable, its insurance will not cover all the
potential risks associated with its operations. Twporation may also be unable to maintain
insurance to cover these risks at economicallyitfEgpremiums. Insurance coverage may not
continue to be available or may not be adequateoter any resulting liability. Moreover,
insurance against risks such as environmental fomtluor other hazards encountered in the
operations of the Corporation is not generally de on acceptable terms. The Corporation might
also become subject to liability for pollution ather hazards which may not be insured against or
which the Corporation may elect not to insure agfabecause of premium costs or other reasons.
Losses from these events may cause the Corporttiomcur significant costs that could have a
material adverse effect upon its financial perfanceaand results of operations.

The Corporation will be an Entrant Engaging in a New I ndustry

The medical cannabis industry is fairly new. Thead be no assurance that an active and liquid
market for Common Shares will develop and Sharedislchay find it difficult to resell their shares.
Accordingly, no assurance can be given that thep@ation will be successful in the long term.
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Dependence on Suppliers and Skilled Labour

The ability of the Corporation to compete and gneW be dependent on it having access, at a
reasonable cost and in a timely manner, to skiddur, equipment, parts and components. No
assurances can be given that the Corporation @iduzcessful in maintaining its required supply of
skilled labour, equipment, parts and componentss &buld have an adverse effect on the financial
results of the Corporation.

Difficulty to Forecast

The Corporation must rely largely on its own maniestearch to forecast sales as detailed forecasts
are not generally obtainable from other sourcdhiatearly stage of the medical cannabis industry
in Canada. A failure in the demand for its produtttsmaterialize as a result of competition,
technological change or other factors could haweterial adverse effect on the business, results of
operations and financial condition of the Corpanati

Management of Growth

The Corporation may be subject to growth-relatslsrincluding capacity constraints and pressure
on its internal systems and controls. The abilityh® Corporation to manage growth effectively
will require it to continue to implement and impeoits operational and financial systems and to
expand, train and manage its employee base. Thliipaof the Corporation to deal with this
growth may have a material adverse effect on th@ation's business, financial condition, results
of operations and prospects.

Internal Controls

Effective internal controls are necessary for tlogpGration to provide reliable financial reportglan
to help prevent fraud. Although the Corporationl wihdertake a number of procedures and will
implement a number of safeguards, in each caserdar to help ensure the reliability of its
financial reports, including those imposed on thepOration under Canadian securities law, the
Corporation cannot be certain that such measurbsmsure that the Corporation will maintain
adequate control over financial processes and tiagorFailure to implement required new or
improved controls, or difficulties encountered it implementation, could harm the Corporation's
results of operations or cause it to fail to méetreporting obligations. If the Corporation or its
auditors discover a material weakness, the disaostithat fact, even if quickly remedied, could
reduce the market's confidence in the Corporatimmsolidated financial statements and materially
adversely affect the trading price of the Corparatshares.

Liquidity

The Corporation cannot predict at what prices tbenf@on Shares will trade, and there can be no
assurance that an active trading market in the Cam8hares will develop or be sustained. Final
approval of the CSE has not yet been obtained.€Tisea significant liquidity risk associated with
an investment in the Common Shares.

Dilution

The Corporation may issue equity securities torfagaits activities, including future acquisitiofis.
the Corporation was to issue Common Shares, egistolders of such Common Shares may
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experience dilution in their holdings. Moreover,emithe Corporation's intention to issue additional
equity securities becomes publicly known, the Caapon's share price may be adversely affected.

Litigation

The Corporation may become party to litigation friime to time in the ordinary course of business
which could adversely affect its business. Shoulg ld@igation in which the Corporation becomes
involved be determined against the Corporation sachlecision could adversely affect the
Corporation's ability to continue operating and tharket price for Common Shares and could use
significant resources. Even if the Corporation ngolved in litigation and wins, litigation can
redirect significant company resources.

Benchmark Botanics Inc.
Johnson (Ping) Zhang

Chairman of the Board and Chief Executive Officer
April 30, 2018
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