
  

(ii) 

 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that the annual general and special meeting of shareholders (the “Meeting”) of Ayr 
Wellness Inc. (“Ayr”, the “Corporation” or “we”) will be held at the offices of Stikeman Elliott LLP, 199 Bay Street, 
Commerce Court West, 53rd Floor, Toronto, Ontario M5L 1B9 on Thursday, June 23, 2022 at 10:00 a.m. (Eastern 
time), for the purposes of: 

1. receiving the consolidated financial statements of the Corporation for the fiscal year ended December 
31, 2021, together with the auditors’ report thereon; 

2. electing directors for the ensuing year; 

3. appointing auditors for the ensuing year; 

4. considering, and if thought advisable, adopting an ordinary resolution (the “Equity Incentive Plan 
Resolution”, the full text of which is reproduced as Appendix “A” to the accompanying management 
information circular dated May 26, 2022 (the “Circular”)) to approve and renew the Ayr Wellness Inc. 
Amended and Restated Equity Incentive Plan dated May 2, 2021 (the “Equity Incentive Plan”) (the full 
text of which is set forth in Appendix “B” to this Circular); and 

5. transacting such other businesversns as may properly come before the Meeting or any adjournment(s) or 
postponement(s) thereof. 

The Equity Incentive Plan Resolution will be required to be approved by an ordinary resolution of all of the holders 
(collectively, the “Ayr Shareholders”) of the Corporation’s subordinate voting shares (“Subordinate Voting 
Shares”), restricted voting shares (“Restricted Voting Shares”), limited voting shares (“Limited Voting Shares”, 
and collectively with the Subordinate Voting Share and Restricted Voting Shares, “Equity Shares”) and multiple 
voting shares (“Multiple Voting Shares”, and together with the Equity Shares, “Shares”), voting together as if they 
were a single class of shares. Each Equity Share entitles its holder to one vote per share and each Multiple Voting 
Share entitles its holder to 25 votes per share on the Equity Incentive Plan Resolution.  

Holders of the Corporation’s limited voting shares are not entitled to vote on the election of directors.  

The record date for the determination of registered Ayr Shareholders entitled to receive notice of, and to vote at, the 
Meeting is the close of business on May 16, 2022 (the “Record Date”). Only Ayr Shareholders whose names are 
entered in the Corporation’s register of shareholders as of the close of business on the Record Date will be entitled to 
receive notice of, and to vote their shares at, the Meeting. Registered Ayr Shareholders and duly appointed 
proxyholders will be able to attend, participate, vote and ask questions at the Meeting. Beneficial Ayr Shareholders 
(being Ayr Shareholders who hold their shares through a securities dealer or broker, bank, trust company or trustee, 
custodian, nominee or other intermediary) who have not duly appointed themselves as their own proxy will not be 
able to attend the Meeting (as the Corporation does not have any record of beneficial Ayr Shareholders). Accordingly, 
if you are a beneficial Ayr Shareholder and wish to attend the Meeting, you MUST duly appoint yourself as your own 
proxy pursuant to the instructions in your enclosed voting instruction form. 

Ayr Shareholders may exercise their rights by attending the Meeting or by completing a form of proxy or voting 
instruction form, as applicable. If you are a registered Ayr Shareholder that is unable to attend the Meeting or if you 
are a beneficial Ayr Shareholder, please complete, date and sign the enclosed form of proxy (registered Ayr 
Shareholders) or voting instruction form (beneficial Ayr Shareholders), as applicable, and deal with it as directed. An 
Ayr Shareholder who wishes to appoint a person other than the management nominees identified in the form of proxy 
or voting instruction form (the “Ayr proxyholders”) to represent such shareholder at the Meeting may do so by 
inserting such person’s name in the blank space provided in the form of proxy or voting instruction form and following 
the instructions for submitting such form of proxy or voting instruction form.  

Proxies must be received by Odyssey (Odyssey Trust Company, Attn: Proxy Department, 67 Yonge St, Suite 702, 
Toronto, Ontario M5E 1J8) no later than 10:00 a.m. (Eastern time) on the second business day preceding the day of 



  

(iii) 

 

the Meeting (being Tuesday, June 21, 2022) or any adjournment(s) or postponement(s) thereof. Your shares will be 
voted in accordance with your instructions as indicated on the proxy. 

If you are a registered Ayr Shareholder, contact Odyssey at www.odysseycontact.com for any voting questions you 
may have. 

This notice of annual general and special meeting of Ayr Shareholders is accompanied by the Circular and a form of 
proxy (for registered Ayr Shareholders) or a voting instruction form (for beneficial Ayr Shareholders). As an Ayr 
Shareholder, it is very important that you read these documents carefully, as they contain important information and 
detailed instructions about how to vote your shares and participate in the Meeting. 

Dated at Miami, Florida on May 26, 2022. 

By order of the Board of Directors, 

 

Jonathan Sandelman 

Chairman, Chief Executive Officer and 
Corporate Secretary 
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	AYR WELLNESS INC. Amended and Restated equity INCENTIVE PLAN
	ADOPTED BY THE BOARD OF DIRECTORS: MAY 2, 2021
	EFFECTIVE DATE: MAY 2, 2021
	Section 1. Purpose
	Section 2. Definitions
	Unless otherwise specified, all dollar amounts are expressed in United States dollars and all references to “$” or “US$” are to United States dollars. References to “C$” are to Canadian dollars.
	Section 3. Administration
	Section 4. Shares Reserved for Awards
	(i) Subject to Section 4(b), the securities that may be acquired by Participants under this Plan will consist of (A) authorized but unissued Shares; or (B) issued and outstanding Shares held by the Company for its own account to the extent permitted b...
	(ii) The Company will at all times during the term of this Plan ensure that it is authorized to issue such number of Shares as are sufficient to satisfy the requirements of this Plan.
	(iii) Subject to adjustment as provided in Section 4(b) of this Plan, the maximum aggregate number of Shares issuable under this Plan and under all other Security Based Compensation Arrangements shall not exceed 12% of the total number of Fully Dilute...
	(iv) For the purposes of Section 4(a)(iii), in the event that the Company cancels or purchases to cancel any of its issued and outstanding Shares (“Cancellation”) and as a result of such Cancellation, the Company exceeds the limit set out in Section 4...
	(v) For greater certainty, Awards that do not entitle the holder thereof to receive or purchase Shares shall not be counted against the aggregate number of Shares available for Awards under this Plan.
	(vi) Shares issued under Awards granted in substitution for awards previously granted by an entity that is acquired by or merged with the Company or an Affiliate shall not be counted against the aggregate number of Shares available for Awards under th...
	(i) From and after the Effective Date and subject to Section 4(b), to the extent that s. 2.25 of National Instrument 45-106 – Prospectus Exemptions applies to an Award or to the issuance of Shares pursuant thereto: (X) after a grant, the number of Sha...
	(ii) The maximum number of Shares that may be issued under this Plan to the Company’s Non-Employee Directors, as a whole, or the number of securities that may be issuable on exercise of the Awards granted to the Company’s Non-Employee Directors, as a ...

	Section 5. Eligibility
	(i) an Incentive Stock Option may only be awarded to an employee of the Company or any “Parent Corporation” or “Subsidiary Corporation” of the Company (in each case, within the meaning of Section 424 of the Code); and
	(ii) in the case of an Eligible Person who is subject to United States income tax, a Non-Qualified Stock Option may only be awarded to such Eligible Person to the extent the Eligible Person performs direct services to (A) the Company or any corporatio...

	Receipt of Awards by a Participant is subject to the grant being voluntary within the meaning of section 2.23(2) of National Instrument 45-106 – Prospectus Exemptions, to the extent applicable.
	Section 6. Awards
	(i) Exercise Price.  The purchase price per Share purchasable under an Option shall be determined by the Committee and shall not be less than 100% of the Fair Market Value of a Share on the date of grant of such Option; provided, however, that, to the...
	(ii) Option Term.  The term of each Option shall be fixed by the Committee at the date of grant but shall not be longer than ten (10) years from the date of grant. Notwithstanding the foregoing, in the event that the expiry date of an Option falls wit...
	(iii) Time and Method of Exercise.  The Committee shall determine the time or times at which an Option may be exercised in whole or in part and the method or methods by which, and the form or forms, including, subject to applicable law, but not limite...
	(A) Promissory Notes.  Notwithstanding the foregoing, the Committee may not permit payment of the exercise price, either in whole or in part, with a promissory note.
	(B) Net Exercises.  The Committee may, in its discretion, permit an Option to be exercised by delivering to the Participant a number of Shares having an aggregate Fair Market Value (determined as of the date of exercise) equal to the excess, if positi...

	(iv) Options Subject to Targets. Options may be made subject to the achievement by the Company of specified performance targets, such that such Options will only be exercisable if such targets are met.
	(v) Incentive Stock Options.  Unless an Award Agreement specifies that an Option is intended to be an Incentive Stock Option, the Option will be a Non-Qualified Stock Option. The Company makes no assurances that an Option that it designates as an Ince...
	(A) To the extent that the aggregate Fair Market Value (determined at the time of grant) of the Shares with respect to which Incentive Stock Options are exercisable for the first time by any Participant during any calendar year (under all plans of the...
	(B) The Incentive Stock Option granted to a Participant who, at the time the Incentive Stock Option is granted, owns (within the meaning of Sections 422 and 424 of the Code) stock possessing more than 10% of the total combined voting power of all clas...
	(C) The purchase price per Share for an Incentive Stock Option shall be not less than 100% of the Fair Market Value of a Share on the date of grant of the Incentive Stock Option; provided, however, that, in the case of the grant of an Incentive Stock ...
	(D) An Incentive Stock Option will not be transferable by a Participant other than by will or the laws of descent and distribution and, during the Participant’s lifetime, may only be exercised by the Participant.
	(E) Any Incentive Stock Option authorized under this Plan shall contain such other provisions as the Committee shall deem advisable, but shall in all events be consistent with and contain all provisions required in order to qualify the Option as an In...
	(F) No Incentive Stock Option may be granted more than ten (10) years after the earlier of (i) the date this Plan is adopted by the Board, and (ii) the date on which this Plan is approved by shareholders of the Company.
	(G) In order to retain status as an Incentive Stock Option, an Incentive Stock Option must be exercised within three (3) months following the date the optionee ceases to be an employee, except in the case of death or Disability as defined under Sectio...
	(H) In the event this Plan is not approved by the shareholders of the Company in accordance with the requirements of Section 422 of the Code within twelve (12) months before or after this Plan is adopted by the Board, any Incentive Stock Option grante...

	(i) Restrictions.  Restricted Stock Units shall be subject to such restrictions as the Committee may impose (including, without limitation, any limitation on the right to receive any dividend, Dividend Equivalents, or other right or property with resp...
	(ii) Issuance and Delivery of Shares.  In the case of Restricted Stock Units, no Shares shall be issued at the time such Awards are granted. Upon the lapse or waiver of restrictions and the restricted period relating to Restricted Stock Units evidenci...
	(iii) Acceleration of Vesting. The Committee may, in its discretion, accelerate the vesting, all or in part, of the Restricted Stock Units.
	(iv) Forfeiture.  Except as otherwise determined by the Committee or as provided in an Award Agreement, upon a Participant’s termination of employment or service or resignation or removal as a Director (in either case, as determined under criteria est...
	(v) Performance Targets. Restricted Stock Units may be made subject to the achievement by the Company of specified performance targets established by the Board or after a period of continued service with the Company or its Affiliates or any combinatio...
	(i) Consideration for Awards. Awards may be granted for no cash consideration or for any cash or other consideration as may be determined by the Committee or required by applicable law or the Exchange Policies.
	(ii) Limits on Transfer of Awards.  Except as otherwise provided by the Committee in its discretion and subject to such additional terms and conditions as it determines, no Award (other than fully vested and unrestricted Shares issued pursuant to any ...
	(iii) Restrictions; Exchange Listing.  All Shares or other securities delivered under this Plan pursuant to any Award or the exercise thereof shall be subject to such restrictions as the Committee may deem advisable under this Plan, applicable laws an...
	(iv) Prohibition on Option Repricing.  Except as provided in Section 4(b) hereof, the Committee may not, without prior approval of the Company’s shareholders and applicable stock exchange approval, seek to effect any repricing of any previously grante...
	(v) Section 409A Provisions.  Notwithstanding anything in this Plan or any Award Agreement to the contrary, to the extent that any amount or benefit that constitutes “deferred compensation” to a Participant under Section 409A and applicable guidance t...
	(vi) Acceleration of Vesting. Upon a change of control event (as described in Section 7(b)), all securities (namely the Shares or Options) granted pursuant to this Plan shall immediately vest.

	Section 7. Amendment and Termination; Corrections
	(i) amend the eligibility for, and limitations or conditions imposed upon, participation in this Plan, except that any amendment to this Plan to change the class or classes of Persons eligible to be awarded Incentive Stock Options will be submitted fo...
	(ii) amend any terms relating to the granting or exercise of Awards, including but not limited to terms relating to the amount and payment of the exercise price, or the vesting, expiry, assignment or adjustment of Awards, or otherwise waive any condit...
	(iii) make changes that are necessary or desirable to comply with applicable laws, rules, regulations and policies of any applicable governmental entity or the Exchange, including the Exchange Policies (including amendments to Awards necessary or desi...
	(iv) amend any terms relating to the administration of this Plan, including the terms of any administrative guidelines or other rules related to this Plan.
	(v) increase the shares authorized under this Plan as specified in Section 4 of this Plan;
	(vi) permit repricing of Options, which is currently prohibited by Section 6(e)(iii) of this Plan;
	(vii) permit the award of Options at a price less than 100% of the Fair Market Value of a Share on the date of grant of such Option, contrary to the provisions of Section 6(a)(i) of this Plan;
	(viii) permit Options to be transferable other than as provided in Section 6(e)(i);
	(ix) amend this Section 7(a); or
	(x) increase the maximum term permitted for Options, as specified in Section 6(a), other than under Section 6(a)(ii), or extend the terms of any Options beyond their original expiry date.
	(i) either (A) termination of the Award, whether or not vested, in exchange for an amount of cash and/or other property, if any, equal to the amount that would have been attained upon the exercise of the vested portion of the Award or realization of t...
	(ii) that the Award be assumed by the successor or survivor corporation, or a parent or subsidiary thereof, or shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor corporation, or a parent or su...
	(iii) that, subject to Section 6(e)(v), the Award shall be exercisable or payable or fully vested with respect to all Shares covered thereby, notwithstanding anything to the contrary in the applicable Award Agreement; or
	(iv) that the Award cannot vest, be exercised or become payable after a date certain in the future, which may be the effective date of the event.

	Section 8. Income Tax Withholding
	Section 9. Securities Laws
	If the Awards and the securities which may be acquired pursuant to the exercise of the Awards have not been registered under the Securities Act or under any securities law of any state of the United States, the Awards may not be exercised in the Unite...
	Section 10. General Provisions
	Section 11. Clawback or Recoupment
	Section 12. Effective Date of Amendment
	Section 13. Term of this Plan


