
 

THE GREEN ORGANIC DUTCHMAN HOLDINGS LTD. 
6205 Airport Road, Building A – Suite 200, Mississauga, Ontario L4V 1E3 

Tel: (905) 304-4201 
Email:  invest@tgod.ca 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that the Annual General and Special Meeting (the “Meeting”) of holders 
(“Shareholders”) of common shares (“Common Shares”) in the capital of The Green Organic Dutchman Holdings 
Ltd. (the “Corporation”) will be held on Tuesday, December 15, 2020 at 10:30 a.m. (Eastern Time), via live audio 
webcast online at www.virtualshareholdermeeting.com/TGOD2020 for the following purposes: 

1. Tabling the audited consolidated financial statements of the Corporation for the fiscal year ended December 
31, 2019, together with the report of the auditors thereon and the related management discussion and analysis;  

2. Election of the directors of the Corporation who will serve until the end of the next annual shareholder meeting 
or until their successors are appointed; 

3. Appointment of KPMG LLP, Chartered Professional Accountants, as auditor of the Corporation for the 
ensuing year and to authorize the directors to fix its remuneration;  

4. Consideration of and, if deemed appropriate, passing of, with or without variation, an ordinary resolution to 
ratify, confirm and approve the Corporation’s amended and restated employee stock purchase plan, as more 
particularly described in the accompanying Information Circular;  

5. Consideration of and, if deemed appropriate, passing of, with or without variation, an ordinary resolution to 
ratify, confirm and approve the Corporation’s amended and restated restricted share unit plan, as more 
particularly described in the accompanying Information Circular;  

6. Consideration of and, if deemed appropriate, passing of, with or without variation, an ordinary resolution to 
ratify, confirm and approve the Corporation’s amended and restated By-Law No.1, as more particularly 
described in the accompanying Information Circular; and 

7. to transact such further and other business as may properly be brought before the Meeting or any adjournment 
or postponement thereof. 

The Information Circular accompanies and forms part of this Notice. The Information Circular contains details 
of matters to be considered at the Meeting. No other matters are contemplated, however any permitted amendment to, 
or variation of any matter identified in this Notice may properly be considered at the Meeting. The Meeting may also 
consider the transaction of such other business as may properly come before the Meeting or any adjournment thereof.  

This year, given the unprecedented public health impact of the spread of the novel coronavirus (“COVID-
19”), and to mitigate risks to the health and safety of our communities, Shareholders, employees and other stakeholders, 
we will hold our Meeting in a virtual-only format, which will be conducted via live audio webcast.  A virtual-only 
meeting is being adopted to give all Shareholders an equal opportunity to participate and encourage more active 
Shareholder engagement at the Meeting online regardless of their geographic location or particular constraints, 
circumstances or risks they may be facing as a result of COVID-19.  You will find important information and detailed 
instructions about how to participate in our virtual Meeting in the accompanying Information Circular. 

http://www.virtualshareholdermeeting.com/TGOD2020


The board of directors of the Corporation has fixed Tuesday, October 27, 2020 as the record date (the “Record 
Date”) for the Meeting. Shareholders of record on the Corporation’s books at the close of business on October 27, 2020 
are entitled to attend and vote at the Meeting or at any postponement or adjournment thereof.  Each Common Share is 
entitled to one vote.  

An “ordinary resolution” is a resolution passed by at least a majority of the votes cast by Shareholders who 
voted in respect of that resolution at the Meeting. 

A “special resolution” is a resolution passed by at least two-thirds of the votes cast by Shareholders who voted 
in respect of that resolution at the Meeting. 

The Corporation has made available copies of the audited consolidated financial statements of the Corporation 
for the fiscal year ended December 31, 2019, together with the report of the auditors thereon and the accompanying 
management’s discussion and analysis, through the “notice and access” procedures and the documents are available 
under the Corporation’s profile on www.sedar.com. 

Most Shareholders have a choice of voting over the internet, by telephone or by using the traditional 
form of proxy.  Please refer to the accompanying proxy materials or the information forwarded by your bank, 
broker or other holder of record to see which voting methods are available to you.  Your vote by proxy will 
ensure your representation at the Meeting, regardless of whether you attend the Meeting or not. 

DATED at Toronto, Ontario, October 30, 2020. 

BY ORDER OF THE BOARD OF DIRECTORS 

(signed) “Brian D. Athaide” 

Brian D. Athaide 
Chief Executive Officer and Director 
 
 

https://can01.safelinks.protection.outlook.com/?url=http%3A%2F%2Fwww.sedar.com%2F&data=04%7C01%7Crmastropietro%40tgod.ca%7C4c4e66f6357c45707a8808d87f4a4cdd%7Caff5479f3eb9452e832f5e6608e4dfae%7C0%7C0%7C637399304378288463%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=xBpVBYuzIDkelqGrEnYGjPUAr31c3nq3rpAKtM67q3s%3D&reserved=0
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	THE GREEN ORGANIC DUTCHMAN HOLDINGS LTD. 6205 Airport Road, Building A – Suite 200, Mississauga, Ontario L4V 1E3 Tel: (905) 304-4201 Email:  invest@tgod.ca
	1. Tabling the audited consolidated financial statements of the Corporation for the fiscal year ended December 31, 2019, together with the report of the auditors thereon and the related management discussion and analysis;
	2. Election of the directors of the Corporation who will serve until the end of the next annual shareholder meeting or until their successors are appointed;
	3. Appointment of KPMG LLP, Chartered Professional Accountants, as auditor of the Corporation for the ensuing year and to authorize the directors to fix its remuneration;
	4. Consideration of and, if deemed appropriate, passing of, with or without variation, an ordinary resolution to ratify, confirm and approve the Corporation’s amended and restated employee stock purchase plan, as more particularly described in the acc...
	5. Consideration of and, if deemed appropriate, passing of, with or without variation, an ordinary resolution to ratify, confirm and approve the Corporation’s amended and restated restricted share unit plan, as more particularly described in the accom...
	6. Consideration of and, if deemed appropriate, passing of, with or without variation, an ordinary resolution to ratify, confirm and approve the Corporation’s amended and restated By-Law No.1, as more particularly described in the accompanying Informa...
	7. to transact such further and other business as may properly be brought before the Meeting or any adjournment or postponement thereof.
	(a) voting again on the internet or telephone;
	(b) executing a proxy bearing a later date or by executing a valid notice of revocation, either of the foregoing to be executed by the Registered Shareholder or the Registered Shareholder’s authorized attorney in writing, or, if the Shareholder is a c...
	(c) personally attending the Meeting and voting the registered Shareholder’s Common Shares.

	4. Consideration of and, if deemed appropriate, passing of, with or without variation, an ordinary resolution to ratify, confirm and approve the Corporation’s Amended and Restated ESPP, as more particularly described herein (see “Approval of the Amend...
	(3) Mr. Scott has five years from the date of his appointment to establish the required level of shareholdings.
	(4) Mr. Athaide has five years from the date of his appointment to establish the required level of shareholdings.
	(1) The information as to the number of Common Shares beneficially owned or over which a director exercises control or direction, directly or indirectly, and not being within the knowledge of the Corporation, has been furnished by the respective direc...
	(2) Calculated based on the closing price on October 29, 2020 of $0.22
	(3) Mr. Kirton has five years from the date of his appointment to establish the required level of shareholdings.
	(3)  Calculated based on the closing price on October 29, 2020 of $0.22
	Majority Voting Policy
	a. the Amended and Restated ESPP, in the form attached as Schedule A to the Information Circular, is approved and adopted as the amended and restated employee stock purchase plan of the Corporation; and
	b. any one or more directors or officers of the Corporation are hereby authorized, for and on behalf of the Corporation, to take, or cause to be taken, any and all such acts and things and to execute and deliver, under the corporate seal of the Corpor...

	The directors recommend that Shareholders vote FOR the adoption of the Amended and Restated ESPP.
	a. the Amended and Restated RSU Plan, in the form attached as Schedule B to the Information Circular, which includes an increase in the number of Common Shares reserved for issuance under the Plan (from 5,000,000 to 10,000,000), is approved and adopte...
	b. any one or more directors or officers of the Corporation are hereby authorized, for and on behalf of the Corporation, to take, or cause to be taken, any and all such acts and things and to execute and deliver, under the corporate seal of the Corpor...

	The directors recommend that Shareholders vote FOR the adoption of the Amended and Restated RSU Plan.
	a. the Amended and Restated By-Law No. 1, in the form attached as Schedule C to the Information Circular, is approved, ratified, confirmed and adopted as the by-law Corporation; and
	b. any one or more directors or officers of the Corporation are hereby authorized, for and on behalf of the Corporation, to take, or cause to be taken, any and all such acts and things and to execute and deliver, under the corporate seal of the Corpor...

	Compensation Discussion and Analysis
	Base Salary
	Base salaries are reviewed annually to ensure that they properly reflect a balance of market conditions, the levels of responsibility and accountability of each individual, their unique experience, skills and capability and level of sustained perform...
	Market Performance – Shareholder Return Performance Graph
	Option Based and Share Based Awards
	Summary Compensation Tables
	Compensation Oversight
	Incentive Plan Awards
	Option-based Awards for the fiscal year ended December 31, 2019
	Value Vested or Earned During the fiscal year ended December 31, 2019
	Employment Agreements, Termination and Change in Control Benefits
	Employee Stock Purchase Plan
	The NEOs do not participate in the ESPP and if approved by Shareholders, will not participate in the Amended and Restated ESPP.
	Pension Plan Benefits

	Director Compensation
	Director Compensation Table for fiscal year ended December 31, 2019
	Option-Based Awards for the fiscal year ended December 31, 2019

	Value Vested or Earned for the fiscal year ended December 31, 2019
	Equity Compensation Plan Information
	The Corporation adopted the Legacy Option Plan on January 31, 2018.

	Notes:
	(1) Ms. MacCallum and Mr. Dessureault were appointed as directors on January 7, 2019
	Compensation Committee

	1. PURPOSE
	2. DEFINITION
	2.1 ln this Plan, unless the context otherwise requires:
	a. “Administrative Agent” means Link Investment Management Inc. or such other company as may from time to time be appointed by the Board or the Compensation Committee and with whom the Company enters into a services agreement with respect to administr...
	b. “Blackout Period” means the period of time when, pursuant to any policies or determinations of the Company, securities of the Company may not be traded by insiders or other specified persons, including any period in which insiders or other specifie...
	c. “Board” means the board of directors of the Company;
	d. “Company” means The Green Organic Dutchman Holdings Ltd.;
	e. “Compensation Committee” means the Compensation Committee of the Board;
	f. “Contribution Period” means the period beginning on any Purchase Date and ending on the day previous to the next Purchase Date;
	g. “Control” means, with respect to the Company, the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of the Company, whether through the ownership of voting securities, by contract, or ot...
	h. “Eligible Earnings” means the base salary or base hourly wages and any annual cash bonuses received (excluding, without limitation, overtime, vacation, and sick pay, statutory holiday pay, commissions, and any other additional compensation) and any...
	i. “Employee” means:
	i. an employee of one or more of the Employers who is a permanent full time employee or a permanent part-time employee, who works, in each case, a minimum of twenty (20) hours per week and may, at the discretion of the Company, include an employee wh...
	ii. notwithstanding anything contained in Subparagraph 2.1(i)(i), any other person designated as an Employee by the Compensation Committee;

	j. “Employer” means, as the case may be, the Company or one or more of its subsidiaries (including The Green Organic Dutchman Ltd. and Medican Organic Inc.) that employs the Employee;
	k. “Employer Contributions” means incentive cash contributions made by the Employer on behalf of a Participant pursuant to this Plan;
	l. “Equity Shares” means common shares in the capital of the Company;
	m. “Insider” has the meaning ascribed thereto in the TSX Policies or as defined in the Securities Act;
	n. “Official Company Representative” means the Chief Financial Officer of the Company or a person designated in writing by the Chief Financial Officer, the Board or the Compensation Committee;
	o. “Market Price” means, pursuant to TSX Policies, the volume weighted average trading price of Equity Shares, calculated by dividing the total value by the total volume of Equity Shares traded on the TSX over the five (5) consecutive Trading Days imm...
	p. “Participant” means an eligible Employee who has enrolled in the Plan in accordance with the provisions  the Plan;
	q. “Participant Account” means the nominee account, maintained for record keeping purposes by the Administrative Agent, held for the benefit of each Participant for Employer Contributions or Personal Contributions;
	r. “Personal Contributions” means the cash contributions made by a Participant under this Plan by way of payroll deductions;
	s. “Plan” means the amended and restated employee stock purchase plan of the Company set out in this document;
	t. “Purchase Date” means the first business day of each month of every calendar year;
	u. “Restricted Shares” means Equity Shares acquired with the Employer Contributions and Equity Shares acquired using dividends or other rights attributable to such Equity Shares, and subject to a vesting schedule pursuant to this Plan;
	v. “RRSP” means a registered retirement savings plan established under the Income Tax Act (Canada);
	w. “Securities Act” means the Securities Act, R.S.O 1990, Chapter S.5, as amended from time to time;
	x. “Share Compensation Arrangement” means the Plan described herein and any other security based compensation arrangements implemented by the Company including stock options, other stock option plans, employee stock purchase plans, share distribution ...
	y. “Stock Exchange” means, the TSX, or if the Equity Shares are not listed on the TSX, the principal stock exchange on which the Equity Shares are listed as determined by the Board;
	z. “Trading Day” means a day on which the Stock Exchange is open for trading and on which the Equity Shares have not been halted;
	aa. “TSX” means the Toronto Stock Exchange and any successor thereto; and
	bb. “TSX Policies” means the rules and policies of the TSX, as amended from time to time.

	2.2 Unless the context otherwise requires, words importing the singular include the plural and vice versa and words importing a male person include a female person and a corporation and other bodies corporate.

	3. ELIGIBILITY
	3.1 Any Employee may become a Participant at any time after such Employee has completed three (3) continuous months of service with the Employer, unless otherwise authorized, or excluded from participation, by the Official Company Representative.
	3.2 If a person who is a probationary employee, a temporary full-time or part-time employee or a permanent part-time employee who works less than twenty (20) hours per week (a “Non-Eligible Employee”) becomes an “Employee” (and therefore eligible to b...

	4. EQUITY SHARES SUBJECT TO THE PLAN AND INSIDER Participation LIMITS
	4.1 The maximum number of Equity Shares made available for issuance from treasury pursuant to the Plan shall not exceed a fixed maximum of 3,000,000 Equity Shares, subject to adjustments pursuant to Section 19. The aggregate number of Equity Shares fr...
	4.2 Any Equity Shares that are issued from treasury under the Plan that are forfeited by a Participant, including pursuant to Section 17, shall again be available for future issuance under the Plan.

	5. ENROLMENT IN THE PLAN AND RRSP CONTRIBUTIONS
	5.1 To enroll in the Plan, an Employee must, at least seven (7) days before the day on which Personal Contributions are to begin, give notice to the Company in the form prescribed by the Official Company Representative authorizing the Employer to dedu...
	5.2 Subject to the provisions of Section 16, all funds and Equity Shares held by the Administrative Agent pursuant to the Plan are held on behalf of the account of the individual Participants in the Plan. Subject to the provisions of Section 16, a Par...
	5.3 A Participant, when permitted by the Employer, may elect to hold all or part of the Equity Shares acquired with Personal Contributions, pursuant to the Plan, in an RRSP account by filing with the Administrative Agent a completed application for an...
	5.4 In the event that a Participant should wish to transfer any Equity Shares acquired with Personal Contributions pursuant to the Plan into an RRSP account, he or she may do so by giving notice to the Administrative Agent in the form prescribed by th...
	5.5 It is solely the Participant’s responsibility to ensure that any RRSP contributions, including Employer Contributions, do not, in conjunction with other RRSP contributions of that Participant, exceed the maximum RRSP contribution for income tax pu...
	5.6 If a Participant is a reporting insider of the Company, as defined in the Company’s Insider Trading Policy, it is solely such Participant’s responsibility to ensure that any Equity Shares transacted on his or her behalf are reported in accordance ...

	6. EMPLOYEE CONTRIBUTIONS
	6.1 A Participant who has elected to make Personal Contributions and has not suspended contributions, may make such Personal Contributions to the Plan in amounts equal to a whole number percentage of his or her Eligible Earnings, to a maximum of five ...
	6.2 The Employer may deduct from each Participant’s pay cheque the amount of that Participant’s Personal Contributions in Canadian dollars.
	6.3 A Participant may change the amount of his or her Personal Contributions no more than once in each calendar quarter by providing notice in the prescribed manner at least seven (7) days prior to the date on which the change is to take effect.
	6.4 A Participant may voluntarily suspend his or her Personal Contributions (and accordingly any Employer Contributions will also be suspended) no more than once in each calendar quarter, for up to six (6) months, by providing at least seven (7) days’...
	6.5 Personal Contributions not made during a period of suspension may not be accumulated or carried forward for later payment. During a period of suspension, a Participant will continue to be a member of the Plan, if enrolled, for all purposes other t...

	7. EMPLOYER CONTRIBUTIONS
	7.1 The Employer will make Employer Contributions to the Plan as follows:
	a. where a Participant has made a Personal Contribution, the Employer will make an Employer Contribution to the Plan for the benefit of that Participant in an amount equal to fifty percent (50%) of the Participant’s Personal Contribution during that p...
	b. in addition to any other Employer Contributions, the Employer may make Employer Contributions for the benefit of any Employee or group of Employees in such amounts and at such times as the Board or the Compensation Committee, in its discretion, may...

	7.2 Employer Contributions, if permitted, will be made at the following times:
	a. Employer Contributions referred to in Paragraph 6.l.a will be made every pay period; and
	b. Employer Contributions referred to in Paragraph 6.1.b will be made at any time in the discretion of the Board or the Compensation Committee.


	8. PARTICIPANT ACCOUNTS
	8.1 The Administrative Agent shall establish a Participant Account for each Participant and shall record in each Participant Account the amount of all Personal Contributions made by the Participant (expressed in Canadian dollars) and all Employer Cont...

	9. INVESTMENT OF FUNDS
	9.1 On the last day of each Contribution Period, the Employer will deposit with the Administrative Agent the amount of all Personal Contributions (in Canadian dollars) and all Employer Contributions for that period, and will advise the Administrative ...
	9.2 Upon receipt of the funds and the information outlined in Subsection 9.1, the Administrative Agent will record in each Participant’s Participant Account the amount of that Participant’s Personal Contributions and the amount of any Employer Contrib...
	9.3 Subject to Subsection 9.6, the Administrative Agent shall use all funds received by it from Personal Contributions and Employer Contributions, as well as all cash dividends paid on the Equity Shares held by the Administrative Agent for and on beha...
	9.4 Subject to Subsection 9.6, the Administrative Agent shall purchase on each Purchase Date such number of Equity Shares as will satisfy all Personal Contributions and Employer Contributions received for the preceding Contribution Period from all Par...
	9.5 Subject to Subsection 9.6, following the end of a Contribution Period, the Administrative Agent shall allocate the Equity Shares purchased during that Contribution Period on behalf of the Participants, on a full or fractional share basis, as appro...
	9.6 If for any reason, the Administrative Agent is unable to purchase a sufficient number of Equity Shares to satisfy all Personal Contributions and Employer Contributions for the preceding Contribution Period, the Administrative Agent shall purchase ...
	9.7 All warrants, options or rights received by the Administrative Agent on any Equity Shares held pursuant to the Plan shall be sold by the Administrative Agent on behalf of the Participants. The proceeds from the sale of any options, rights or warra...
	9.8 Brokerage commissions, transfer taxes and other charges or expenses for the purchase of Equity Shares will be the responsibility of the Company.

	10. REGISTRATION AND VOTING
	10.1 Equity Shares purchased by the Administrative Agent under this Plan shall be registered in the name of a financial intermediary approved by the Administrative Agent.
	10.2 Whole Equity Shares allocated to a Participant’s Participant Account will be voted in accordance with the directions, if any, of the Participant.

	11. WITHDRAWALS WHILE A PARTICIPANT
	11.1 A Participant may make withdrawals of whole Equity Shares from his or her Participant Account only as set out in this Section 11 and satisfying the requirements of Section 16 or as authorized in writing by the Official Company Representative. No ...
	11.2 Subject to Section 16, a Participant may, upon notice in accordance with Subsection 11.3, request that all or a portion of the Equity Shares in that Participant’s Participant Account be transferred and issued in his or her name, that all or a por...
	11.3 A Participant shall give the Administrative Agent notice in the form prescribed by the Administrative Agent of any sale or transfer of Equity Shares pursuant to Subsection 11.2. The notice must specify such information as the Administrative Agent...
	11.4 Subject to Section 16, the Administrative Agent shall sell the specified number of Equity Shares or transfer them to the equivalent account in the Participant’s name as soon as reasonably possible after the Administrative Agent receives the requi...
	11.5 Notwithstanding any other provision in this Plan, if a Blackout Period is in effect which is applicable to an Employee or Participant, such Employee or Participant may not enroll in the Plan or make any changes to or suspend his or her Personal C...

	12. TERMINATION OF PARTICIPATION
	12.1 A Participant’s participation in the Plan will terminate if:
	a. the Participant retires from permanent employment with the Employer;
	b. the Participant dies;
	c. the Participant ceases to satisfy all the requirements of the definition of “Employee”; or
	d. the Participant ‘s employment with the Employer is terminated.

	12.2 Subject to Subsection 12.4 and Subsection 12.5, a Participant whose participation in the Plan has been terminated as provided in Subsection 12.1, or his or her executors or administrators, as the case may be, may elect to deal with the Equity Sha...
	a. all Equity Shares in his or her Participant Account be transferred and issued in his or her name or as directed; or
	b. all Equity Shares in his or her Participant Account be sold and the proceeds (net of brokerage commissions, sales administration fees and withholding tax) distributed to the Participant.

	12.3 If no notice is filed with the Administrative Agent within ninety (90) days (or, if applicable, such longer period as required pursuant to Subsection 12.5) after the termination of a Participant’s participation in the Plan, the Participant or his...
	a. subject to Subsection 12.4 and Subsection 12.5, sell all the Equity Shares in the Participant’s Participant Account that have vested, and distribute the proceeds (net of brokerage commissions, sales administration fees and withholding tax) to the P...

	12.4 If a Participant experiences a termination of employment for cause, or resigns from their position with the Employer, in each case before a Participant’s Restricted Shares have vested, such unvested Restricted Shares shall be forfeited, and the P...
	12.5 If a Participant experiences a termination of employment without cause, before a Participant’s Restricted Shares have vested, such unvested Restricted Shares shall be forfeited, and the Participant shall cease to have any rights of a shareholder ...
	12.6 Subject to Subsection 12.4, Subsection 12.5 and Section 17, the Administrative Agent shall provide the Participant with any funds that remain in his or her Participant Account following the sale or transfer of all of the Participant’s Equity Shar...

	13. TERM INATION BY A PARTICIPANT
	13.1 Any Participant may terminate his or her participation in the Plan by sending a notice to the Administrative Agent, and the Company in the form prescribed by the Official Company Representative and, subject to Section 16, request that:
	a. all Equity Shares in his or her Participant Account be transferred and issued in his or her name or as directed; or
	b. all Equity Shares in his or her Participant Account be sold and the proceeds (net of brokerage com missions, sales administration fees and withholding tax) distributed to the Participant.

	13.2 All Personal Contributions by such terminating Participant shall cease from the next pay period following the 14th day after receipt of the notice by the Company, or sooner as determined by the Company. If so requested, the Administrative Agent s...
	13.3 If, at the end of any calendar year, any Participant has not contributed to his or her Participant Account during such calendar year, the Company may give notice requiring that the Participant terminate his or her participation in the Plan and wi...
	13.4 When a Participant’s participation in the Plan is terminated as a result of the Participant’s resignation or termination of employment for cause, the portion of a Participant’s Participation Account balance attributable to Restricted Shares shall...
	13.5 Subject to Subsection 13.4 and Section 17, the Administrative Agent shall provide the Participant with any funds that remain in his or her Participant Account following the sale or transfer of all of the Participant’s Equity Shares in his or her ...

	14. PROHIBITION OF ASSIGNMENT OF INTEREST
	14.1 All rights of participation in the Plan are personal and no assignment or transfer of any interest in the Equity Shares held by the Administrative Agent under the Plan will be permitted or recognized, except as provided in Section 12.2 or by will...

	15. TAXES
	15.1 The Participant shall be responsible for paying all income and other taxes applicable to Employer Contributions and to transactions involving the Equity Shares held by the Administrative Agent on his or her behalf, including, without limitation, ...
	a. Employer Contributions made on behalf of a Participant;
	b. the transfer of Equity Shares to the Participant or a person designated by the Participant;
	c. the sale or other disposition of Equity Shares of a Participant;
	d. the transfer of Equity Shares to an RRSP account in the name of the Participant or withdrawal from an RRSP account; and
	e. dividends paid on the Equity Shares.

	15.2 The Administrative Agent is authorized to deduct from any amounts payable to a Participant following a sale of that Participant’s Equity Shares any amounts which are required to be withheld on account of taxes, and the Administrative Agent must r...

	16. VESTING
	16.1 All funds and Equity Shares acquired with the Personal Contributions of a Participant will not be subject to a vesting period.
	16.2 All Employer Contributions made on behalf of a Participant shall be Restricted Shares and subject to a vesting schedule.
	16.3 Unless otherwise provided in the Plan or determined by the Company, in its sole discretion, a Restricted Share shall vest on the first anniversary of the date on which such Restricted Share was allocated to a Participant Account.

	17. FORFEITED SHARES
	17.1 A Participant whose participation in the Plan is terminated, per Section 12 or Section 13, and has not met the requirements of Section 16, shall forfeit all Restricted Shares as of the date of termination, unless otherwise determined by the Offic...
	17.2 Any forfeited shares shall be reallocated to fund future Employer Contributions on behalf of other Participants.

	18. OFFER FOR EQUITY SHARES OF THE COMPANY
	18.1 In the event that, at any time, an offer to purchase is made to all holders of Equity Shares, notice of such offer shall be given by the Administrative Agent to each Participant to enable a Participant to tender his or her Equity Shares should he...

	19. SUBDIVISION, CONSOLIDATION, CONVERSION OR RECLASSIFICATION
	19.1 In the event that the Equity Shares of the Company are subdivided, consolidated, converted or reclassified by the Company, or any action of a similar nature affecting such Equity Shares shall be taken by the Company, then the Equity Shares held b...

	20. AMENDMENT OR TERMINATION OF THE PLAN
	20.1 The Company may at any time or from time to time, by resolution of the Board or the Compensation Committee, amend or terminate this Plan in whole or in part. However, the Company may not amend or terminate this Plan in a manner which would depriv...
	a. ensure compliance with applicable laws, regulations or policies, including, but not limited to the TSX Policies;
	b. remove any conflicts or other inconsistencies which may exist between any terms of the Plan and any provisions of any applicable laws, regulations or policies, including, but not limited to the TSX Policies;
	c. cure or correct any typographical error, ambiguity, defective or inconsistent provision, clerical omission, mistake or manifest error;
	d. facilitate the administration of the Plan;
	e. amend the definitions of the terms used in the Plan, the dates on which Employees may become eligible to participate in the Plan, the amount of Personal Contributions and the procedures for making, changing, processing, holding and using such contr...
	f. make any other change that is not expected to materially adversely affect the interests of the shareholders of the Company.

	20.2 Notwithstanding Section 20.1, no amendments to the Plan or to Equity Shares acquired under the Plan to:
	a. increase the fixed maximum number of Equity Shares reserved for issuance under the Plan, other than pursuant to Section 19;
	b. reduce the purchase price payable for Equity Shares under the Plan for the benefit of an Insider;
	c. remove or increase the insider participation limits set out in Section 4.1;
	d. revise the definition of Employer’s Contribution that would result in an increase to the employer matching contribution amount; or
	e. revise the amending provisions set forth in Subsection 20.1 or 20.2,

	20.3 No amendment, suspension or discontinuance of the Plan or of any Equity Shares issued under the Plan may contravene the requirements of the TSX or any securities commission or other regulatory body to which the Plan or the Company is now or may h...
	20.4 If the Plan is terminated, all Equity Shares and cash belonging to a Participant as shown in the Participant’s Participant Account shall be paid to the Participant or as directed by the Participant, within ninety (90) days of the termination of t...

	21. ADMINISTRATION
	21.1 The Board and the Compensation Committee, acting severally, shall have full power and authority to construe, interpret and administer the Plan, including the power to appoint any person or persons to carry out its provisions in conformity with th...
	21.2 The Company has entered into a services agreement with the Administrative Agent initially appointed as administrative agent to administer the Plan and keep the records for the Plan. A copy of the services agreement is available for inspection in ...
	21.3 The Company may from time to time enter into such further agreements with the Administrative Agent or other parties as it may deem necessary or desirable to carry out this Plan.
	21.4 The Company will provide a copy of the Plan to all new Participants or make it available electronically maintained by the Employer or the Administrative Agent.
	21.5 Records of the Administrative Agent and the Company will be conclusive as to all matters involved in administration of the Plan.
	21.6 Except as set out in Subsections 11.4 and 15.1 and where proceeds are distributed net of brokerage commissions, sales administration fees and withholding tax, all costs and expenses of administering the Plan, including the Administrative Agent’s ...
	21.7 If this Plan requires a notice to be in a form prescribed by the Official Company Representative, then the Official Company Representative must prescribe the form of the notice and may prescribe the manner in which it is given including, without ...
	21.8 Any notice from the Company under this Plan to be given in writing may be delivered or sent by email to the email address of the Participant maintained in the internal email system of an Employer (in which cases it is deemed to be given on the fi...
	21.9 Any notice from a Participant under this Plan which is not required to be in a form prescribed by the Official Company Representative must be given in writing and delivered or sent by registered mail to the Official Company Representative. Such n...

	22. REPORTING
	22.1 As soon as possible after the end of the relevant period, the Administrative Agent will issue to each Participant RRSP contribution receipts reporting the total amount of contributions to the Participant’s RRSP, if any.
	22.2 As soon as possible after the end of each calendar quarter, the Administrative Agent shall furnish to each Participant a statement of his or her Participant Account.
	22.3 Unless written notice to the contrary is received by the Administrative Agent within 30 days after the delivery of such statement to the Participant, such statement shall be conclusively deemed to be correct and the Administrative Agent shall be ...

	23. LIMITATION OF RIGHTS OF THE EMPLOYEE
	23.1 This Plan is a voluntary program on the part of the Company and its subsidiaries and does not constitute an inducement to or condition of the employment of any Employee. Nothing contained in this Plan shall give any Employee, whether a Participan...
	23.2 Neither the Company nor the Administrative Agent shall be liable to any Employee for any loss resulting from a decline in the market value of any Equity Shares purchased by the Administrative Agent. Neither the Company nor the Administrative Agen...

	24. ADMINISTRATIVE AGENT
	24.1 The Administrative Agent shall be Link Investment Management Inc., which has agreed to act and shall hold office until otherwise determined by the Board or the Compensation Committee. In the event of the resignation of the Administrative Agent, i...

	25. APPLICABLE LAWS
	Article 1  DEFINITIONS AND INTERPRETATION
	1.1 Definitions
	1.2 Headings
	1.3 Context, Construction
	1.4 References to this Restricted Share Unit Plan
	1.5 Canadian Funds

	Article 2  PURPOSE AND ADMINISTRATION OF THE RESTRICTED SHARE UNIT PLAN
	2.1 Purpose of the Restricted Share Unit Plan
	2.2 Administration of the Restricted Share Unit Plan
	2.3 Delegation to Committee
	2.4 Record Keeping
	(a) the name and address of each Participant in the Restricted Share Unit Plan;
	(b) the number of Restricted Share Units granted to each Participant under the Restricted Share Unit Plan; and
	(c) the number of Restricted Shares issued to each Participant under the Restricted Share Unit Plan.

	2.5 Determination of Participants and Participation
	(a) the number of Restricted Share Units which are being granted to the Participant;
	(b) any time-based conditions as to vesting of the Restricted Share Units to become Vested Share Units;
	(c) any performance-based conditions as to vesting of the Restricted Share Units to become Vested Share Units;
	(d) the Payout Date, which shall in no event be later than the Expiry Date and, unless otherwise determined on the Grant Date, shall be the third anniversary of the Grant Date; and
	(e) the Expiry Date, which date shall be no later than (and, unless otherwise determined on the Grant Date, shall be) December 31 of the calendar year in which the third anniversary of the Grant Date occurs.

	2.6 Maximum Number of Shares

	Article 3  RESTRICTED SHARE UNIT PLAN
	3.1 Restricted Share Unit Plan
	3.2 Participants
	3.3 Restricted Share Unit Grant Letter
	3.4 Restricted Period
	3.6 Election of Deferred Payment Date
	3.7 Termination during Restricted Period
	3.8 Termination after Restricted Period
	3.9 Payment of Dividends
	3.10 Death
	3.11 Change of Control
	3.12 Necessary Approvals

	Article 4  WITHHOLDING
	4.1 Withholding Taxes

	Article 5  GENERAL
	5.1 Term of the Restricted Share Unit Plan
	5.2 Amendment of Restricted Share Unit Plan
	(a) to ensure compliance with applicable laws, regulations or policies, including, but not limited to the TSX Policies;
	(b) to remove any conflicts or other inconsistencies which may exist between any terms of the Restricted Share Unit Plan and any provisions of any applicable laws, regulations or policies, including, but not limited to the TSX Policies;
	(c) to cure or correct any typographical error, ambiguity, defective or inconsistent provision, clerical omission, mistake or manifest error;
	(d) to facilitate the administration of the Restricted Share Unit Plan;
	(e) amendments necessary for Restricted Share Units to qualify for favourable treatment under applicable tax laws;
	(f) amendments to the vesting provisions of the Restricted Share Unit Plan or any Restricted Share Units;
	(g) amendments to the termination or early termination provisions of the Restricted Share Unit Plan or any Restricted Share Unit, whether or not such Restricted Share Unit is held by an Insider, provided such amendment does not entail an extension bey...
	(h) amendments necessary to suspend or terminate the Restricted Share Unit Plan; and
	(i) changes to the Restricted Period of any Restricted Share Unit.

	5.3 Non-Assignable
	5.4 Rights as a Shareholder
	5.5 No Contract of Employment or Services
	5.6 Adjustment in Number of Shares Subject to the Restricted Share Unit Plan
	(a) the number of Common Shares available under the Restricted Share Unit Plan; and
	(b) the number of Common Shares subject to any outstanding Restricted Share Units.

	5.7 No Representation or Warranty
	5.8 Compliance with Applicable Law
	5.9 Governing Law

	Article 1  Interpretation
	1.1 Definitions
	(a) “Act” means the Canada Business Corporations Act, R.S.C., 1985, c. C-44, as from time to time amended, and every statute that may be substituted therefor and, in the case of such amendment or substitution, any reference in the by-laws of the Corpo...
	(b) “board” means the board of directors of the Corporation;
	(c) “by-laws” means this amended and restated by-law no.1 and all other by-laws of the Corporation from time to time in force and effect;
	(d) “meeting of shareholders” includes an annual meeting of shareholders and a special meeting of shareholders:
	(e) “non-business day” means Saturday, Sunday and any other day that is a holiday as defined in the Interpretation Act (Canada);
	(f) “recorded address” means in the case of a shareholder, his address as recorded in the securities register; and in the case of joint shareholders, the address appearing in the securities register in respect of such joint holding, or the first addre...
	(g) “signing officer” means, in relation to any instrument, any person authorized to sign the same on behalf of the Corporation by Section 2.4 or by a resolution passed pursuant thereto;
	(h) “special meeting of shareholders” includes a meeting of any class or classes of shareholders, and means a special meeting of all shareholders entitled to vote at an annual meeting of shareholders;
	(i) all terms contained in the by-laws which are defined in the Act shall have the meanings given to such terms in the Act;
	(j) words importing the singular number only shall include the plural and vice-versa; words importing the masculine gender shall include the feminine and neuter genders; words importing persons shall include bodies corporate, partnerships, syndicates,...
	(k) the headings used in the by-laws are inserted for reference purposes only, and are not to be considered or taken into account in construing the terms or provisions thereof, or to be deemed in any way to clarify, modify or explain the effect of any...
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	(b) To be timely, a Nominating Shareholder’s notice to the corporate secretary of the Corporation must be made (i) in the case of an annual meeting of shareholders, not less than 30 nor more than 65 days prior to the date of the annual meeting of shar...
	(c) To be in proper written form, a Nominating Shareholder’s notice to the corporate secretary of the Corporation must set forth (i) as to each person whom the Nominating Shareholder proposes to nominate for election as a director (A) the name, age, b...
	(d) No person shall be eligible for election as a director unless nominated in accordance with the provisions of this Section 3.4; provided, however, that nothing in this Section 3.4 shall be deemed to preclude discussion by a shareholder (as distinct...
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	(f) Notwithstanding any other provision of this by-law, notice given to the corporate secretary of the Corporation pursuant to this Section 3.4 may only be given by personal delivery, facsimile transmission or by email (at such email address as stipul...
	(g) Notwithstanding the foregoing, the board may, in its sole discretion, waive any requirement in this Section 3.4.
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	(b) the required number of resident Canadian directors would have been present had that director been present at the meeting.
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	Article 11  Notices
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	12.1 Effective Date
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	I. INTRODUCTION
	The board of directors (the “Board”) of The Green Organic Dutchman Holdings Ltd. (the “Corporation” or “TGOD”) believes that the principal objective of the Corporation is to generate economic returns to its shareholders. The Board believes that good c...
	The Board wishes to emphasize that the substance of good corporate governance at TGOD is more important than its form; adoption of a set of guidelines or principles or any particular practice or policy is not a substitute for, and does not itself assu...
	The Board has plenary power. Any responsibility not delegated to management or a committee of the Board remains with the Board.

	II. BOARD OPERATING GUIDELINES
	a. The Board-Management Relationship
	i. By law, the Board is called upon to “manage” or “supervise the management” of the business of the Corporation.  At TGOD, the Chief Executive Officer (the “СЕО”) is responsible for the day-to-day leadership and management of the Corporation and the ...
	ii. The CEO’s prime responsibility is to lead the Corporation.  The CEO formulates the Corporation’s policies, strategic plans and goals, in conjunction with the Board.  The Board approves the goals of the business, its objectives and policies within ...
	iii. Once the Board has approved the goals, strategies and policies, it acts in a unified and cohesive manner in supporting and guiding the CEO subject to its duty to act in the best interests of the Corporation.

	b. Chairman of the Board
	c. Board Independence
	i. the appointment of a Chairman;
	ii. the recruitment of strong, independent directors;
	iii. the Board will be composed of a majority of Independent Directors. “Independent Directors” will have the meaning given to it under applicable securities legislation and stock exchange policies on which any of the Corporation’s capital stock is li...
	iv. any director who is deemed independent and whose circumstances change such that he or she might be considered to no longer be an independent director, shall promptly advise the Board of the change in circumstances;
	v. the Governance and Nominating Committee leads the director selection/evaluation process and the CEO evaluation process;
	vi. all committees are constituted with independent directors; and
	vii. the independent directors meet at the end of every scheduled Board meeting under the leadership of the Chairman.

	d. Corporate Strategy
	e. Risk Management
	i. on-going reports by the CEO;
	ii. the strategic planning process;
	iii. the Audit Committee; and
	iv. external reports, as appropriate.

	f. Succession Planning
	g. Board Communications Policy
	i. The Board approves the content of the Corporation’s major communications to shareholders and the investing public, including the quarterly and annual press releases, the management proxy circular, the annual information form and any prospectuses th...
	ii. The Board believes that it is the function of management to speak for the Corporation in its communications with the investment community, the media, customers, suppliers, employees, governments and the general public.  It is understood that indiv...
	iii. It is expected that when communications from stakeholders are made to individual directors, management will be informed and consulted to determine any appropriate response to be made by the Board or management, as the case may be.

	h. Evaluation of the Chief Executive Officer
	i. Code of Conduct and Ethical Behaviour
	The Board expects all directors, officers and employees of the Corporation and its subsidiaries to conduct themselves in accordance with the highest ethical standards and adhere to the Corporation’s Code of Business Conduct and Ethics (the “Code”) in ...
	j. Conflict of Interest
	Directors must never be in an undisclosed conflict of interest with the Corporation.  A director who has a real, perceived or potential conflict of interest regarding a particular matter under consideration should advise the Board, refrain from debate...
	k. Board Size and Composition
	i. Nominees for directors are initially considered and recommended by the Governance and Nominating Committee of the Board, approved by the entire Board and elected annually by the shareholders of the Corporation.
	ii. The Board is committed to reviewing its size regularly and currently considers six directors to be an appropriate number for the size of the Corporation and sufficient to provide an appropriate mix of backgrounds and skills for the stewardship of ...
	iii. The Board is committed to maintaining and planning for a majority of independent directors. Any future expansion of the Board will be targeted to maintain a majority of the directors as independent.
	iv. At its meeting to approve the Information Circular for the Annual General Meeting of the shareholders of the Corporation, the Board shall consider and determine whether or not a director or nominee to be a director is independent.
	v. Certain of the responsibilities of the Board referred to herein may be delegated to committees of the Board. The responsibilities of those committees will be as set forth in their respective charters, as amended from time to time.

	l. Criteria for Board Membership
	i. The Governance and Nominating Committee will annually review the general and specific criteria applicable to candidates to be considered for nomination to the Board, if applicable.
	ii. The objective of this review will be to maintain the composition of the Board in a way that provides the best mix of skills and experience to guide the long term strategy and ongoing business operations of the Corporation.
	iii. This review will take into account the desirability of maintaining a reasonable diversity of background skills and experience and personal characteristics among the directors, and will take into consideration the Corporation’s Diversity & Inclusi...

	m. Selection of New Directors
	i. The Board is responsible for identifying suitable candidates to be recommended for election to the Board by the shareholders, and will give due consideration to the Corporation’s Diversity & Inclusion Policy.
	ii. The Governance and Nominating Committee has the responsibility to:
	A. lead the Board in assessing what competencies and skills are necessary for the Board as a whole to possess;
	B. assess the competencies and skills of the existing directors; and
	C. assess the competencies and skills of any new nominee to the Board, against the current skills and experience needs of the Board and make recommendations to the full Board.

	iii. All directors are encouraged to identify potential candidates for new directors.
	iv. The CEO provides additional direct input to the process.
	v. An invitation to stand as a nominee for election to the Board will normally be made to a candidate by the Board through the Chairman.

	n. Directors’ Outside Board Membership
	i. Interlocking Boards
	A. No two directors shall sit together on two or more public company corporate boards, inclusive of the Corporation, without the approval of the Board.
	B. If such a situation does exist on the Board, the Governance and Nominating Committee shall annually review the continued appropriateness of the situation and make a recommendation to the Board.

	ii. Multiple Board Memberships
	A. No director shall sit on four or more public company corporate boards, inclusive of the Corporation, without the approval of the Board.
	B. If any director does sit on four or more public company corporate boards (inclusive of the Corporation), the Governance and Nominating Committee shall annually review the appropriateness of that director’s continued membership on the TGOD Board and...


	o. Director Retirement Age
	p. Term
	q. Board Meetings and Agendas
	i. The Board meets a minimum of four times per year, usually every quarter.
	ii. The CEO, in consultation with the Corporate Secretary and the Chairman, develops the agenda for each Board meeting. All directors are free to suggest items to be included on the agenda.
	iii. Under normal circumstances, the agenda and materials will be distributed to directors not less than seven days in advance of the meeting.
	iv. The Board may adopt the use of consent resolutions for its convenience from time to time.
	v. A quorum for the transaction of business at any meeting of the directors shall consist of majority of the directors present.  A quorum of directors may exercise all the powers of the directors at a meeting.
	vi. A director may participate in a Board meeting by means of such telephonic, electronic or other communication facilities as to permit all persons participating in the meeting to communicate adequately with each other. Any member participating in sa...
	vii. Directors will maintain the absolute confidentiality of Board deliberations and decisions and information received at meetings, except as may be specified by the Chairman, if the information is publicly disclosed by the Corporation, or as require...
	viii. At Board and committee meetings there exists an open atmosphere that encourages discussion of alternative views. From time to time, informal offsite sessions may be held to further enhance/encourage discussion of ideas, strategies and issues.
	ix. Directors are expected to attend all meetings of the Board and the committees upon which they serve, to come to such meetings fully prepared (including full review of all documentation sent prior to the meeting), and to remain in attendance for th...

	r. Meetings of Independent Directors
	i. At the end of each Board meeting, the independent directors shall meet briefly under the leadership of the Chairman.
	ii. The purpose of the meeting will be to provide an opportunity for the independent directors to raise issues that they did not wish to discuss with management present.  Matters that are commonly discussed in-camera include:
	iii. The Chairman will meet with the CEO, if applicable, to discuss the results of the meeting.

	s. Board Meetings
	The Board shall have a minimum of four regularly scheduled meetings per year. In addition, special meetings may be called from time to time as determined by the needs of the Corporation’s business.

	t. Board Information
	i. Material distributed to the directors in advance of Board meetings shall be concise, yet complete, and prepared in a way that focuses attention on critical issues to be considered.
	ii. Reports may be presented during Board meetings by directors, management or staff, or by invited outside advisors.  Presentations on specific subjects at Board meetings shall briefly summarize the material sent to directors, so as to maximize the t...
	iii. It is recognized that under some circumstances, due to the confidential nature of matters to be discussed at a meeting, it would not be prudent or appropriate to distribute written material in advance.

	u. Board Minutes
	The Chairman and CEO shall be provided with draft minutes of each meeting of the Board in a timely manner.  The approved minutes serve as the official record of the Board meeting.
	v. Non-Directors at Board Meetings
	i. The Board appreciates the value of having certain members of senior management attend Board meetings to provide information and opinion to assist the directors in their deliberations.
	ii. The CEO, in consultation with the Chairman, will determine who shall attend Board meetings and for which agenda items. For issues that fall within the charter of a committee, a committee chair may also recommend non-directors attendees to the Chai...
	iii. No non-director shall attend or table material without prior approval of the CEO or Chairman, and in the case of a committee meeting, the committee chair.

	w. Committees
	i. Committees analyze in depth, policies and strategies developed by management, which are consistent with their charters.  They examine proposals and, where appropriate, make recommendations to the full Board.  Committees do not take action or make d...
	ii. Each committee operates according to a Board approved written charter outlining its duties and responsibilities.  Guidelines regarding the operation of Committees are outlined in Tab [x] of the Board Manual.
	iii. The current committee structure consists of:
	A. Audit Committee
	B. Governance and Nominating Committee
	C. Compensation Committee

	iv. The Governance and Nominating Committee is responsible to the Board for proposing the leadership and membership of each committee on an annual basis.  In preparing its recommendations, the Governance and Nominating Committee will consult with the ...
	v. The Board, with the advice of the Governance and Nominating Committee, will set the remuneration, if any, for committee members.
	vi. Each committee will meet at least once each year, or more frequently as deemed necessary by the committee.
	vii. A committee member may participate in a committee meeting by means of telephonic, electronic or other communication facilities as permit all persons participating in the meeting to communicate adequately with each other.

	x. Board Contact with Senior Management
	i. All of the directors have open access to the Corporation’s Senior Management.  It is expected that directors will exercise judgment to ensure that their contacts will not distract from the Corporation’s business operations.
	ii. Written communications from directors to members of management will be copied to the Chairman, and the CEO.
	iii. The Board also encourages individual directors to make themselves available for consultation with management outside Board meetings in order to provide specific advice and counsel on subjects where such directors have special knowledge and experi...

	y. New Director Orientation
	z. Evaluating Board Performance
	aa. Director Compensation
	bb. Loans
	The Company will not make any personal loans or extensions of credit to directors or executive officers.
	cc. Limits to Management Authority
	dd. Outside Advisors for Individual Directors
	ee. Ongoing Director Education
	The Board recognizes the importance of continuing education to enhance the directors’ skills, abilities and understanding of the Corporation’s business.  The directors are expected to be informed about current best practices, emerging trends in corpor...
	A. periodically canvasing the directors to determine their training and education needs and interests;
	B. arranging ongoing visitation by directors to the Corporation’s facilities and operations; and
	C. encouraging and facilitating presentations by outside experts to the Board or committees on matters of particular importance or emerging significance.


	ff. Board Mandate Review


