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AND
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FOR

A SPECIAL MEETING OF SHAREHOLDERS
IN RESPECT OF AN ARRANGEMENT BETWEEN
TELFERSCOT RESOURCES INC. AND THE VARIOUS SUBSIDIARIES DESCRIBED HEREIN AND
THE ACQUISITION OF CANNTAB THERAPEUTICS LIMITED AS WELL AS VARIOUS
RESOLUTIONS IN SUPPORT OF THE ARRANGEMENT AND THE ACQUISITION INCLUDING A
REDUCTION IN STATED CAPITAL, A CONSOLIDATION OF OUTSTANDING CAPITAL, ANAME
CHANGE, THE ELECTION OF DIRECTORS AND THE APPROVAL OF STOCK COMPENSATION
ARRANGEMENTS FOR THE NEW ENTITIES CREATED ON THE COMPLETION OF THE
ARRANGEMENT

February 21, 2018

These materials are important and require your immediate attention. Please carefully read this Management Information Circular,
including its schedules and documents incorporated by reference herein, as they contain detailed information relating to, among
other things, the Plan of Arrangement that the Shareholders are being asked to approve at the Meeting.

THE ARRANGEMENT, THE ACQUISITION AND THE VARIOUS SUPPORTING MATTERS DESCRIBED
HEREIN HAVE NOT BEEN APPROVED OR DISAPPROVED BY ANY SECURITIES REGULATORY AUTHORITY
INCLUDING, WITHOUT LIMITATION, ANY SECURITIES REGULATORY AUTHORITY OF ANY CANADIAN
PROVINCE OR TERRITORY, THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION, OR THE
SECURITIES REGULATORY AUTHORITY OF ANY U.S. STATE, NOR HAS ANY OF THEM PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENCE.

If you are in doubt as to how to deal with these materials or the matters they describe, please consult your professional
advisor or please contact the Company’s Chief Executive Officer, Stephen Coates, at (416) 642-2213 or
stephen@grovecapitalgroup.com.
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TELFERSCOT RESOURCES INC.
401 Bay Street, Suite 2702
Toronto, Ontario M5H 2Y4

NOTICE OF A SPECIAL MEETING OF SHAREHOLDERS

To: The Shareholders of Telferscot Resources Inc.

TAKE NOTICE that pursuant to an order of the Superior Court of Justice of Ontario dated February 21, 2018, a
special meeting (the “Meeting”) of shareholders (the “Telferscot Shareholders”) of Telferscot Resources Inc. (the
“Company”) will be held in the offices of Gardiner Roberts LLP, Suite 3600, 22 Adelaide Street West, Toronto,
Ontario on Thursday, March 22, 2018 at 10:00 a.m. (Toronto time), for the following purposes:

1.

to consider and, if thought fit, pass, with or without variation, a special resolution (the “Arrangement
Resolution™) approving an arrangement (the “Plan of Arrangement™) pursuant to Section 192 of the
Canada Business Corporations Act (the “CBCA”) which involves, among other things, the distribution to
the Telferscot Shareholders shares of 10557404 Canada Corp. (“SpinCol”), currently a wholly-owned
subsidiary of the Company, all as more fully set out in the accompanying management information circular
(the “Circular”), the distribution to the Telferscot Shareholders shares of 10557501 Canada Corp.
(“SpinCo2”), currently a wholly-owned subsidiary of the Company, all as more fully set out in the
Circular, the distribution to the Telferscot Shareholders shares of 10557510 Canada Corp. (“SpinCo3”),
currently a wholly-owned subsidiary of the Company, all as more fully set out in the Circular, the
distribution to the Telferscot Shareholders shares of 10557536 Canada Corp. (“SpinCo4™), currently a
wholly-owned subsidiary of the Company, all as more fully set out in the Circular, the distribution to the
Telferscot Shareholders shares of 10557544 Canada Corp. (“SpinCo05”), currently a wholly-owned
subsidiary of the Company, all as more fully set out in the Circular, the distribution to the Telferscot
Shareholders shares of 10557633 Canada Corp. (“SpinCo06”), currently a wholly-owned subsidiary of the
Company, all as more fully set out in the Circular and the distribution to the Telferscot Shareholders shares
of 10617059 Canada Corp. (“SpinCo7”), currently a wholly-owned subsidiary of the Company, all as more
fully set out in the Circular;

if the Arrangement Resolution is approved, to consider and, if thought fit pass, with or without variation, a
special resolution (the “Capital Reduction Resolution™) approving a reduction in the Company’s stated
capital by up to $3,039,628 (the “Capital Reduction”) to facilitate the Plan of Arrangement;

if the Arrangement Resolution is approved, to consider and, if thought fit, pass, with or without variation,
an ordinary resolution (the “SOP Resolutions”) to approve, ratify and affirm a stock option plan for each
of SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7 (the “SOP Approvals”) to
support the Plan of Arrangement;

to consider and, if thought fit pass, with or without variation, an ordinary resolution (the “Acquisition
Resolution™) approving the acquisition of all of the issued and outstanding securities of Canntab
Therapeutics Limited (“Canntab”) by way of a three cornered amalgamation between the Company,
2611780 Ontario Inc. (“Subco”), currently a wholly-owned subsidiary of the Company, and Canntab (the
“Acquisition”)

if the Acquisition Resolution is approved, to consider and, if thought fit pass, with or without variation, a
special resolution (the “Consolidation Resolution™) approving a consolidation (the “Consolidation”) of
the outstanding new common shares of the Company (the “New Shares”) issued on the completion of the
Plan of Arrangement on the basis of one (1) post-consolidation common share (each a “Resulting Issuer
Share”) for each two hundred (200) New Shares outstanding;

if the Acquisition Resolution is Approved, to consider and, if thought fit pass, with or without variation, a
special resolution (the “Name Change Resolution™) approving a change of name (the “Name Change”) of
the Company to “Canntab Therapeutics Limited”;



7. if the Acquisition Resolution is approved and the Acquisition is completed, to elect Jeff Renwick, Richard
Goldstein, Sheldon Inwentash, Vitor Fonesca and Barry M. Polisuk as directors of the Company (the
“Board Change”); and

8. to transact such other business as may properly come before the Meeting or at any adjournment(s) or
postponement(s) thereof.

A copy of the Circular, a form of Proxy and a return envelope accompany this Notice of Meeting.

As provided in the CBCA shareholders registered on the books of the Company at the close of business on February
16, 2018 are entitled to notice of the meeting. Telferscot Shareholders entitled to vote who do not expect to be
present at the meeting are urged to date, sign and return the enclosed form of proxy. Proxies to be used at the
Meeting must be deposited with Capital Transfer Agency Inc., 390 Bay Street, Suite 920 , Toronto, Ontario M5H
2Y?2 or with the Secretary of the Company not later than 10:00 a.m., Toronto time, on the Tuesday, the 20" day of
March, 2018.

RIGHT OF DISSENT

Registered Telferscot Shareholders (the “Registered Shareholders”) of common shares of the Company (the
“Telferscot Shares”) have the right to dissent with respect to the Plan of Arrangement, if the Arrangement
Resolution becomes effective, and to be paid the fair value of their Telferscot Shares in accordance with the
provisions of section 190 of the CBCA. A Registered Shareholder’s right to dissent is more particularly described in
the Circular. The full text of section 190 of the CBCA is set out in Schedule “E” to the accompanying Circular. A
dissenting Registered Shareholder must send a written objection to the Arrangement Resolution, which written
objection must be received by the Company by 5:00 p.m. on March 20, 2018.

Failure to strictly comply with the requirements set out in section 190 of the CBCA may result in the loss of any
right to dissent. Persons who are beneficial owners of Telferscot Shares registered in the name of a broker,
custodian, nominee or other intermediary who wish to dissent should be aware that only the registered holders of
Telferscot Shares are entitled to dissent. Accordingly a beneficial owner of Telferscot Shares desiring to exercise
the right to dissent must make arrangements for the Telferscot Shares beneficially owned by such holder to be
registered in the holder’s name prior to the time the written objection to the Arrangement Resolution is required to
be received by the Company or, alternatively, make arrangements for the registered holder of such Telferscot Shares
to dissent on behalf of the holder.

DATED the 21* day of February, 2018.

BY ORDER OF THE BOARD OF DIRECTORS
“signed”

STEPHEN COATES

C.E.O.



TELFERSCOT RESOURCES INC.
SUITE 2702, 401 BAY STREET
TORONTO, ONTARIO
M5H 2Y4

This Circular is furnished in connection with the solicitation of proxies by management of Telferscot
Resources Inc. for use at a special meeting of shareholders of the Company to be held on Thursday, March
22,2018.

Unless the context otherwise requires, capitalized terms used herein and not otherwise defined shall have the
meanings set out in the Glossary of Terms contained in this Circular.

In considering whether to vote for the approval of the Arrangement, the Capital Reduction, the SOPS, the
Acquisition, the Consolidation, the Name Change and the Board Change, Telferscot Shareholders should be aware
that there are various risks, including those described in the Section entitled “Risk Factors” in this Circular.
Telferscot Shareholders should carefully consider these risk factors, together with other information included in this
Circular, before deciding whether to approve the Arrangement, the Capital Reduction, the SOPS, the Acquisition,
the Consolidation, the Name Change and the Board Change.

INFORMATION CONCERNING FORWARD-LOOKING STATEMENTS

Except for the statements of historical fact contained herein, the information presented in this Circular and the
information incorporated by reference herein, constitutes “forward-looking information” within the meaning of
applicable Canadian Securities Laws concerning the business, operations and financial performance and condition of
the Company, Canntab and the SpinCos. These forward-looking statements are often identified by the words “may”,
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“might”, “could”, “would”, “will”, “can”, “should”, “believes”, “anticipates”, “plans”, “expects”, “intends”,
“continue”, “potential”, “guidance”, “foresee”, “goal”, “pro forma”, “adjusted pro forma”, “contracted”, “target”,
“appear” and the negative of these terms or other comparable or similar terminology or expressions. These include
statements regarding (i) expectations regarding whether the Arrangement and the Acquisition will be consummated,
including whether conditions to the consummation of the Arrangement and the Acquisition will be satisfied, or the
timing for completing the Arrangement and the Acquisition; (ii) the treatment of Telferscot Shareholders under
applicable tax laws; (iii) the Company, Canntab and the SpinCos operations, anticipated financial performance,

business prospects and strategies; and, (iv) expectations for other economic, business and/or competitive factors.

Such forward-looking information reflects current beliefs of management of the Company and Canntab and is based
on information currently available to them. Other unknown or unpredictable factors could also have material adverse
effects on future results, performance or achievements of the Company and Canntab. Forward-looking information
involves significant risks and uncertainties and should not be read as a guarantee of future performance or results
and will not necessarily be an accurate indication of whether or not, or the times at which, or by which, such
performance or results will be achieved. Readers are cautioned not to place undue reliance on such forward-looking
statements.

The forward-looking statements contained in this Circular are based on numerous assumptions which may prove
incorrect and which could cause actual results or events to differ materially from the forward-looking statements.
Although these forward-looking statements are based upon what management of the Company and Canntab believe
are reasonable assumptions, neither the Company nor Canntab can assure Shareholders that actual results will be
consistent with this forward-looking information. Such assumptions include, but are not limited to, the assumptions
set out in this Circular, as well as (i) that the Arrangement and the Acquisition will be completed in accordance with
the terms and conditions of the Arrangement Agreement and the Amalgamation Agreement and other transaction
documents and on the timelines contemplated by the Parties thereto, (ii) approvals will be obtained on the basis and
timelines anticipated by the Parties, (iii) that the other conditions to the closing of the Arrangement and the
Acquisition will be satisfied, and (iv) assumptions relating to general economic and market factors, including
exchange rates, interest rates and the availability of equity and debt financing to the Resulting Issuer and the
SpinCos.
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These forward-looking statements may be affected by risks and uncertainties in the business of the Company,
Canntab and the SpinCos and market conditions, including that the assumptions upon which the forward-looking
statements in this Circular are based may be incorrect in whole or in part. Although the Company believes that the
expectations represented in such forward-looking statements are reasonable, there can be no assurance that such
expectations will prove to be correct. Additional risks and uncertainties include, but are not limited to, (i) the risk
that the Arrangement and the Acquisition may not close when planned or at all or on the terms and conditions set out
in the Arrangement Agreement and the Amalgamation Agreement; (ii) the failure to obtain the approval of
Telferscot Shareholders of the Arrangement Resolution and the Acquisition Resolution together with the other
resolutions necessary to complete the Arrangement and the Acquisition; (iii) the failure to obtain the necessary
Court approval, required in order to proceed with the Arrangement; and (iv) the completion of the Arrangement and
the Acquisition. A detailed description of the risk factors affecting Canntab, the Resulting Issuer and the SpinCos
are described in the section of this Circular entitled “Risk Factors”. The reader is cautioned that the foregoing list of
factors is not exhaustive of the factors that may affect forward-looking statements. Other risks and uncertainties not
presently known to the Company and Canntab or that the Company and Canntab presently believe are not material
could also cause actual results or events to differ materially from those expressed in its forward-looking statements.

These forward-looking statements are made as of the date of this Circular and, other than as specifically required by
law, neither of the Company or Canntab assumes any obligation to update or revise any forward-looking statement
to reflect events or circumstances after the date on which such statement is made, or to reflect the occurrence of
unanticipated events, whether as a result of new information, future events or results, or otherwise, except as
required by applicable Law.

INFORMATION CONTAINED IN THIS CIRCULAR
The information contained in this Circular is given as at February 21, 2018, unless otherwise noted.

No person has been authorized to give any information or to make any representation in connection with the
Arrangement, the Capital Reduction, the SOP Approvals, the Acquisition, the Consolidation, the Name Change and
the Board Change and other matters described herein other than those contained in this Circular and, if given or
made, any such information or representation should be considered not to have been authorized by the Company.

This Circular does not constitute the solicitation of an offer to purchase any securities or the solicitation of a proxy
by any person in any jurisdiction in which such solicitation is not authorized or in which the person making such
solicitation is not qualified to do so or to any person to whom it is unlawful to make such solicitation.

Information contained in this Circular should not be construed as legal, tax or financial advice and Telferscot
Shareholders are urged to consult their own professional advisers in connection therewith.

Descriptions in the body of this Circular of the terms of the Arrangement Agreement and the Plan of Arrangement as
well as the Amalgamation Agreement are merely summaries of the terms of those documents. Telferscot
Shareholders should refer to the full text of the Arrangement Agreement and the Plan of Arrangement and the full
text of the Amalgamation Agreement for complete details of those documents. The full text of the Arrangement
Agreement is attached as Schedule “B” to this Circular and the Plan of Arrangement is attached as Schedule A to the
Arrangement Agreement. The full text of the Amalgamation Agreement is attached as Schedule “C” to this
Circular.

INFORMATION PERTAINING TO CANNTAB

Certain information in this Circular pertaining to Canntab and the Resulting Issuer, including, but not limited to,
information contained in Schedule “G” - “Information Concerning Canntab” and Schedule “H” - “Information
Concerning the Resulting Issuer”, including the historical consolidated financial statements of Canntab contained
therein has been furnished by Canntab. Although the Company does not have any knowledge that would indicate
that such information is untrue or incomplete, neither the Company nor any of its Directors or officers assumes any
responsibility for the accuracy or completeness of such information including any of Canntab’s financial statements,
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or for the failure by Canntab to disclose events or information that may affect the completeness or accuracy of such
information.

DISCLAIMERS

THE ARRANGEMENT AND THE ACQUISITION AS DESCRIBED HEREIN HAVE NOT BEEN
APPROVED BY ANY SECURITIES REGULATORY AUTHORITY (INCLUDING, WITHOUT
LIMITATION, ANY SECURITIES REGULATORY AUTHORITY OF ANY CANADIAN PROVINCE OR
TERRITORY, THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION, OR ANY
SECURITIES AUTHORITY OF ANY U.S. STATE), NOR HAS ANY SECURITIES REGULATORY
AUTHORITY PASSED UPON THE ACCURACY OR ADEQUACY OF THE INFORMATION
CONTAINED IN THIS CIRCULAR OR UPON THE FAIRNESS OR MERITS OF THE ARRANGEMENT
AND THE ACQUISITION. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

NOTICE TO SHAREHOLDERS IN THE UNITED STATES

THE ARRANGEMENT AND THE TELFERSCOT CLASS A PREFERRED SHARES AND THE NEW
COMMON SHARES ISSUABLE IN CONNECTION WITH THE ARRANGEMENT AND THE
DISTRIBUTABLE SHARES TO BE DISTRIBUTED IN CONNECTION WITH THE ARRANGEMENT
HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND EXCHANGE
COMMISSION (“SEC”) OR THE SECURITIES REGULATORY AUTHORITIES IN ANY STATE, NOR
HAS THE SEC OR THE SECURITIES REGULATORY AUTHORITIES OF ANY STATE PASSED ON
THE FAIRNESS OR MERITS OF THE ARRANGEMENT OR UPON THE ADEQUACY OR ACCURACY
OF THIS CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The Telferscot Class A Preferred Shares and New Common Shares to be issued to Telferscot Shareholders in
exchange for their Telferscot Shares and the Distributed Shares to be distributed to Telferscot Shareholders all
pursuant to the Arrangement have not been registered under the U.S. Securities Act or applicable state securities
laws and will be issued in reliance on the exemption from the registration requirements of the U.S. Securities Act set
out in Section 3(a)(10) thereof on the basis of the approval of the Court, and similar exemptions from registration
under applicable state securities law. Section 3(a)(10) of the U.S. Securities Act exempts the issuance of any
securities issued in exchange for one or more bona fide outstanding securities from the general requirement of
registration where the terms and conditions of the issuance and exchange of such securities have been approved by a
court of competent jurisdiction that is expressly authorized by law to grant such approval, after a hearing upon the
fairness of the terms and conditions of such issuance and exchange at which all persons to whom it is proposed to
issue the securities have the right to appear and receive timely and adequate notice thereof. The Court is authorized
to conduct a hearing at which the fairness of the terms and conditions of the Arrangement will be considered. The
Court issued the Interim Order on February 21, 2018 and, subject to the approval of the Arrangement by the
Telferscot Shareholders, a hearing on the Arrangement will be held on March 26, 2018 at 10:00 a.m. (Eastern Time)
or as soon as practicable thereafter. All Shareholders are entitled to appear and be heard at this hearing. The Final
Order will constitute a basis for the exemption from the registration requirements of the U.S. Securities Act provided
by Section 3(a)(10) thereof with respect to the Telferscot Class A Preferred Shares and New Common Shares to be
issued to Telferscot Shareholders in exchange for their Common Shares and the Distributed Shares to be distributed
to Telferscot Shareholders all pursuant to the Arrangement. Prior to the hearing on the Final Order, the Court will be
informed of this effect of the Final Order. See the section of this Circular entitled “Securities Laws Matters — United
States Securities Laws Matters”.

The solicitation of proxies in this Circular is not subject to the requirements of the U.S. Exchange Act by virtue of
an exemption applicable to proxy solicitations by foreign private issuers (as defined in Rule 3b-4 under the U.S.
Exchange Act). Accordingly, this Circular has been prepared in accordance with the applicable disclosure
requirements in Canada, and the solicitations and transactions contemplated in this Circular are made in the United
States for securities of a Canadian issuer in accordance with Canadian corporate and securities laws, which are
different from the requirements applicable to proxy solicitations under the U.S. Exchange Act.

The financial statements and other financial information included or incorporated by reference in this Circular have
been prepared in accordance with IFRS and are subject to Canadian auditing and auditor independence standards
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and thus may not be comparable to financial statements prepared in accordance with United States generally
accepted accounting principles and United States auditing and auditor independence standards.

OTHER MATTERS

The enforcement by investors of civil liabilities under the United States Securities Laws may be affected adversely
by the fact that the Company, Canntab, and the SpinCos are each organized under the laws of a jurisdiction outside
the United States, that most of their respective officers and directors are residents of countries other than the United
States, that the experts named in this Circular are residents of countries other than the United States, and that all or a
portion of the assets of the Company, Canntab and the SpinCos and such other persons may be located outside the
United States. As a result, it may be difficult or impossible for Telferscot Shareholders resident in the United States
to effect service of process within the United States upon the Company, Canntab and the SpinCos, their respective
officers or directors or the experts named herein, or to realize against them upon judgments of courts of the United
States predicated upon civil liabilities under the federal securities laws of the United States or “blue sky” laws of any
state within the United States. In addition, Telferscot Shareholders resident in the United States should not assume
that the courts of Canada: (a) would enforce judgments of United States courts obtained in actions against such
persons predicated upon civil liabilities under the federal securities laws of the United States or “blue sky” laws of
any state within the United States; or (b) would enforce, in original actions, liabilities against such persons
predicated upon civil liabilities under the federal securities laws of the United States or “blue sky” laws of any state
within the United States.

The Distributed Shares to be distributed to Telferscot Shareholders pursuant to the Arrangement will be freely
transferable under U.S. Securities Laws, except by persons who are “affiliates” (as such term is understood under
U.S. Securities Laws) of a particular SpinCo after the Effective Date, or were “affiliates” of any of the relevant
entities within 90 days prior to the Effective Date. Persons who may be deemed to be “affiliates” of an issuer include
individuals or entities that control, are controlled by, or are under common control with, the issuer, whether through
the ownership of voting securities, by contract, or otherwise, and generally include executive officers and directors
of the issuer as well as principal shareholders of the issuer. Any resale of such Distributed Shares by such an
“affiliate” (or former “affiliate””) may be subject to the registration requirements of the U.S. Securities Act, absent an
exemption therefrom. See the section of this Circular entitled “Securities Laws Matters — United States Securities
Laws Matters”.

No broker, dealer, salesperson or other person has been authorized to give any information or make any
representation other than those contained in this Circular and, if given or made, such information or representation
must not be relied upon as having been authorized by the Company, Canntab or the SpinCos.

NOTICE TO TELFERSCOT SHAREHOLDERS WITH RESPECT TO TAX CONSEQUENCES

Shareholders should be aware that the issuance to Telferscot Shareholders of Telferscot Class A Preferred
Shares and New Common Shares and the distribution of the Distributed Shares all pursuant to the
Arrangement and the exercise of Dissent Rights in respect of the Arrangement described herein may have tax
consequences in both the United States and Canada. Telferscot Shareholders resident in the United States
and other Non-Resident Shareholders are advised to consult their tax advisors to determine the particular tax
consequences to them of the Arrangement.

See the section of this Circular entitled “Income Tax Considerations - Certain Canadian Federal Income Tax
Considerations”. Shareholders should contact their tax advisors to understand the tax implications.

REPORTING CURRENCY

In this document, unless otherwise specified, all references to “dollars” or “$” or “CDN” are to Canadian dollars.
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GLOSSARY OF TERMS
The following is a glossary of general terms and abbreviations used in this Circular:

“ACB” has the meaning ascribed to it under the heading “Income Tax Considerations — Certain Canadian Federal
Income Tax Considerations”;

“Acquisition” means the acquisition by the Company of all of the issued and outstanding securities of Canntab in
consideration for the issuance of Resulting Issuer Shares at the Amalgamation Ratio by way of a three cornered
amalgamation in accordance with the terms of the Amalgamation Agreement;

“Acquisition Resolution” means the ordinary resolution to be considered by the Telferscot Shareholders to approve
the Acquisition, the full text of which is set out in Schedule “A” to this Circular;

“Adoption Notice” has the meaning ascribed to under the heading “Rights of Dissent”;

“Amalco” means the entity formed on the amalgamation of Canntab and Subco in accordance with the
Amalgamation Agreement to be named “Canntab Therapeutics Subsidiary Limited”;

“Amalgamation Agreement” means the agreement dated January 12, 2018 among the Company, SubCo and
Canntab governing the Acquisition;

“Amalgamation Ratio” means four (4) Resulting Issuer Shares for each one (1) Canntab Share;

“Applicable Laws” means, in the context that refers to one or more Persons, means the Laws that apply to such
Person or Persons or its or their business activities, undertakings, property, assets or securities and emanate from a
Person having jurisdiction over the Person or Persons or its or their business, activities, undertakings, property,
assets or securities;

“Arrangement” means the arrangement pursuant to Section 192 of the CBCA pursuant to which the Company
proposes to reorganize its business and assets, and which is set out in detail in the Plan of Arrangement;

“Arrangement Agreement” means the agreement dated effective February 16, 2018 between the Company,
SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7, the full text of which is set out in Schedule
“B” to this Circular, and any amendments or variations thereto;

“Arrangement Resolution” means the special resolution to be considered by the Telferscot Shareholders to
approve the Arrangement, the full text of which is set out in Schedule “A” to this Circular;

“Assets” means the assets of the Company to be transferred to SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5,
SpinCo6 and SpinCo7 pursuant to the Arrangement, being the respective property and agreements described in this
Circular under the heading “Matters To Be Acted Upon At the Meeting — 1. The Arrangement — Background to the
Arrangement;

“Auxico” means Auxico Resources Canada Inc.;

“Assignment Agreement” means the agreement between the Company and SpinCo7 pursuant to which all interest
in the Auxico Litigation is being assigned to SpinCo7 in exchange for 25,000,000 SpinCo7 Shares and the
assumption of approximately $38,280 in liabilities of the Company incurred in respect of the transaction with
Auxico;

“Auxico Litigation” means the litigation commenced by the Company against Auxico relating to the termination of
a proposed transaction with Auxico in 2016;

“Beneficial Shareholder” means a Telferscot Shareholder who is not a Registered Shareholder;



“Board” means the board of directors of the Company;

“Board Change” means the election of Vitor Fonseca, Richard Goldstein, Sheldon Inwentash, Barry Polisuk and
Jeff Renwick as directors of the Company if the Acquisition is completed;

“Bright Mega” means Bright Mega Capital Corporation;

“Broadridge” has the meaning ascribed to it in the section of this Circular entitled “General Proxy Information —
Appointment and Revocation of Proxies”;

“Business Day” means a day which is not a Saturday, Sunday or statutory holiday in Toronto, Ontario;

“Canadian Securities Laws” means, collectively, and as the context may require, the securities legislation of each
of the provinces and territories of Canada, and the rules, regulations, and policies published or/or promulgated
thereunder, as may be amended from time to time prior to the Effective Date;

“Canntab” means Canntab Therapeutics Limited;

“Canntab Business” means the research and development of the therapeutic formulations of Cannabinoids;
“Canntab Options” means the 470,000 options exercisable at $1.00 per Canntab Share currently outstanding;
“Canntab Shareholders” means the holders of the Canntab Shares;

“Canntab Shares” means the common shares of Canntab;

“Canntab Subscription Receipts” means the 1,251,914 subscription receipts issued by Canntab in December of
2017 at $4.00 per subscription receipt for gross proceeds of $5,007,656 to be exchanged for Canntab Shares on a
one for one basis immediately prior to the amalgamation of Subco and Canntab in accordance with the

Amalgamation Agreement;

“Canntab Warrants” means the 380,250 warrants to acquire Canntab Shares exercisable at $1.00 per Canntab
Share and the 87,634 warrants to acquire Canntab Shares exercisable at $4.00 per Canntab Share;

“Capital Reduction” means the reduction of the Company’s stated capital by up to $3,039,628 to facilitate the
Arrangement;

“Capital Reduction Resolution” means the special resolution to be considered by the Telferscot Shareholders to
approve the Capital Reduction, the full text of which is set out in Schedule “A” to this Circular;

“Capital Transfer” means Capital Transfer Agency Inc.;

“CBCA” means the Canada Business Corporations Act, as may be amended or replaced from time to time;
“CCEC” means Canada Crypto Exchange Corp.;

“Circular” means this management information circular, including all schedules hereto and all enclosures herewith,
sent to Telferscot Shareholders in connection with the Meeting, as amended, supplemented or otherwise modified

from time to time;

“Consolidation” means the consolidation of the New Shares on the basis of one (1) Resulting Issuer Share for each
two hundred (200) New Shares;

“Consolidation Resolution” means the special resolution to be considered by the Telferscot Shareholders to
approve the Consolidation, the full text of which is set out in Schedule “A” to this Circular;
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“Company” or “Telferscot” means Telferscot Resources Inc.;

“Court” means the Superior Court of Justice of Ontario;

“CRA” means the Canada Revenue Agency;

“Demand for Payment” has the meaning ascribed to it under the heading “Rights of Dissent”;
“Directors” means the directors of the Company;

“Dissenting Shareholder” means a Registered Shareholder who validly exercises rights of dissent under the
Arrangement and who will be entitled to be paid fair value for his, her or its Telferscot Shares in accordance with
the Interim Order and the Plan of Arrangement;

“Dissenting Shares” means the Telferscot Shares in respect of which Dissenting Shareholders have exercised
Dissent Rights;

“Distributed Shares” means the SpinCol Shares, the SpinCo2 Shares, the SpinCo3 Shares, the SpinCo4 Shares, the
SpinCo5 Shares, the SpinCo 6 Shares and the SpinCo7 Shares distributed to the Telferscot Shareholders pursuant to
the Arrangement;

“Effective Date” means the date upon which the Arrangement, the Acquisition, the Consolidation, the Name
Change and the Board Change become effective;

“Eligible Institution” means, a Canadian Schedule I Chartered Bank, a member of the Securities Transfer Agent
Medallion Program (STAMP), a member of the Stock Exchanges Medallion Program (SEMP) or a member of the
New York Stock Exchange Inc. Medallion Signature Program (MSP).

“ERL” means Enviro Resources Limited;
“Exchange” means the Canadian Securities Exchange;

“Exchange Factor” means the number arrived at by dividing 2,500,000 by the number of issued Telferscot Shares
as of the close of business on the Share Distribution Record Date. Assuming 125,000,000 Telferscot Shares
outstanding on the Share Distribution Record Date, the Exchange Factor will be 0.02;

“Final Order” means the order of the Court, in form and substance satisfactory to each of the Parties, acting
reasonably, approving the Arrangement, as such order may be affirmed, amended, modified, supplemented or varied
by the Court (with the consent of each of the Parties, acting reasonably) at any time prior to the Effective Date and
which has not been appealed or in respect of which all applicable appeal periods have elapsed, or, if appealed, then
unless such appeal is abandoned, withdrawn or denied, as affirmed or as amended (provided that any such
amendment is satisfactory to each of the Parties, acting reasonably) on appeal the application for which is attached
as Schedule “D” to this Circular;

“HCC” means Horizon Capital Corp.;

“Holder” has the meaning ascribed to it under the heading “Income Tax Considerations — Certain Canadian Federal
Income Tax Considerations”;

“IFRS” means Canadian generally accepted accounting principles for publicly accountable enterprises, being
International Financial Reporting Standards;

“Interim Order” means the order of the Court containing, among other things, declarations and directions in
respect of the notice to be given and the conduct of the Meeting with respect to the Arrangement, as such order may
be amended, modified, supplemented or varied by the Court with the consent of each of the Parties, acting
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reasonably granted pursuant to the CBCA and dated February 21, 2018, a copy of which is attached as Schedule “D”
to this Circular;

“Intermediaries” means brokers, investment firms, clearing houses and similar entities that own securities on
behalf of Beneficial Shareholders;

“Laws” means all laws, statutes, regulations, by-laws, statutory rules, orders, ordinances, protocols, codes,
guidelines, notices, directions, and terms and conditions of any grant of approval, permission, authority or license of
any court, Governmental Entity, statutory body or self-regulatory authority (including the Exchange);

“Livecare” means Livecare Health Canada Inc.;

“Management” means management of the Company;

“Meeting” means the special meeting of the Telferscot Shareholders to be held on Thursday, March 22, 2018, and
any adjournment(s) or postponement(s) thereof;

“Meeting Materials” has the meaning specified under the heading “General Proxy Information — Advice to
Beneficial Shareholders”;

“MI 61-101” means Multilateral Instrument 61-101 - Protection of Minority Security Holders in Special
Transactions;

“MWC” means My Wine Canada Inc.;
“Name Change” means the change of the Company’s name to “Canntab Therapeutics Limited”;

“Name Change Resolution” means the special resolution to be considered by the Telferscot Shareholders to
approve the Name Change, the full text of which is set out in Schedule “A” to this Circular;

“NCRI” means New Cornubia Resources Inc.;

“New Shares” means the new class of common shares without par value which the Company will create pursuant to
83.1(b)(ii) of the Plan of Arrangement and which, immediately after the Effective Date, will be identical in every
relevant respect to the Telferscot Shares;

“Non-Registered Holder” means a Shareholder who is not a Registered Shareholder.

“Non-resident Holder” has the the meaning ascribed to it under the heading “Income Tax Considerations - Certain
Canadian Federal Income Tax Considerations”.

“NI 45-106” means National Instrument 45-106 — Prospectus Exemptions;

“NI1-54-101” means National Instrument 54-101 — Communication with Beneficial Owners of Securities of a
Reporting Issuer;

“Notice of Meeting” means the notice of special meeting of the Telferscot Shareholders in respect of the Meeting;
“OBCA” means the Business Corporations Act (Ontario), as may be amended or replaced from time to time;
“Objection Notice” means a validly delivered and written objection to the Arrangement Resolution by a Registered
Shareholder in accordance with the Rights of Dissent and as more particularly described under the section of this

Circular entitled “Rights of Dissent”;

“Offer to Pay” has the meaning ascribed to it under the heading “Rights of Dissent”;
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“Parties” means the Company, Canntab and Subco with respect to the Acquisition and the Company and the
SpinCos with respect to the Arrangement;

“Person” means any individual, firm, partnership, joint venture, venture capital fund, association, trust, trustee,
executor, administrator, legal personal representative, estate group, body corporate, corporation, unincorporated
association or organization, Governmental Entity, syndicate or other entity, whether or not having legal status;

“Plan of Arrangement” means the plan of arrangement attached as Schedule A to the Arrangement Agreement,
which Arrangement Agreement is attached as Schedule “B” to this Circular, and any amendments or variations
thereto made in accordance with the provisions of the Arrangement Agreement or the Plan of Arrangement or made
at the direction of the Court in the Final Order.

“Proposed Amendments” has the meaning ascribed to it under the heading “Income Tax Considerations - Certain
Canadian Federal Income Tax Considerations”;

“Proxy” means the form of proxy accompanying this Circular;
“Record Date” means February 16, 2018;

“Registered Plans” means collectively, RRSPs, RRIFs, registered disability savings plans, deferred profit sharing
plans, registered education savings plans and TFSAs;

“Registered Shareholder” means a registered holder of Telferscot Shares as recorded in the shareholder register of
the Company maintained by Capital Transfer;

“Regulations” means the regulations under the Tax Act;
“RESP” means registered education savings plan for purposes of the Tax Act;

“Resident Holder” has the meaning ascribed to it under the heading “Income Tax Considerations — Canadian
Federal Income Tax Comsiderations”;

“Resulting Issuer” means the Company following the completion of the Arrangement, the Capital Reduction, the
Acquisition, the Consolidation, the Name Change and the Board Change;

“Resulting Issuer Options” means the 1,880,000 options to acquire Resulting Issuer Shares exercisable at $0.25 per
Resulting Issuer Share to be issued to the current holders of the Canntab Options pursuant to the Acquisition;

“Resulting Issuer Shares” means the common shares of the Company following the Arrangement and the
Consolidation to be issued to the Canntab Shareholders at the Amalgamation Ratio pursuant to the Acquisition;

“Resulting Issuer Warrants” means the 1,521,000 warrants to acquire Resulting Issuer Shares exercisable at $0.25
and 350,535 warrants to acquire Resulting Issuer Shares exercisable at $1.00 per Resulting Issuer Shares to be
issued to the current holders of the Canntab Warrants pursuant to the Acquisition;

“Rights of Dissent” means the rights of a Registered Shareholder to dissent in respect of the Arrangement as
described in the Plan of Arrangement and the Interim Order;

“ROFR” means right of first refusal;
“RRIF” means registered retirement income fund for purposes of the Tax Act;
“RRSP” means registered retirement savings plan for purposes of the Tax Act;

“SEC” means the United States Securities and Exchange Commission;
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“SEDAR” means the System for Electronic Document Analysis and Retrieval of the Canadian Securities
Administrators;

“Share Distribution Record Date” means the close of business on the day which is four Business Days after the
date of the Meeting or such other day as agreed to by the Company, SpinCol, SpinCo2, SpinCo3, SpinCo4,
SpinCo5, SpinCo6 and SpinCo7, which date establishes the Telferscot Shareholders who will be entitled to receive
SpinCol Shares, SpinCo2 Shares, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7 Shares pursuant to the Plan
of Arrangement;

“SOP Approvals” means the approval of each of the SpinCol Stock Option Plan, the SpinCo2 Stock Option Plan,
the SpinCo3 Stock Option Plan, the SpinCo4 Stock Option Plan, the SpinCo5 Stock Option Plan, the SpinCo6 Stock
Option Plan and the SpinCo7 Stock Option Plan;

“SOP Resolutions” means the SpinCol Option Plan Resolution, the SpinCo2 Option Plan Resolution, the SpinCo3
Option Plan Resolution, the SpinCo4 Option Plan Resolution, the SpinCo5 Option Plan Resolution, the SpinCo6
Option Plan Resolution and the Spinco7 Option Plan Resolution;

“SOPs” means the SpinCol Stock Option Plan, the SpinCo2 Stock Option Plan, the SpinCo3 Stock Option Plan, the
SpinCo4 Stock Option Plan, the SpinCo5 Stock Option Plan, the SpinCo6 Stock Option Plan and the SpinCo7 Stock
Option Plan;

“SpinCo Financings” means the SpinCol Financing, the SpinCo2 Financing, the SpinCo3 Financing, the SpinCo4
Financing, the SpinCo5 Financing, the SpinCo6 Financing and the SpinCo7 Financing;

“SpinCos” means collectively SpinCo 1, SpinCo2, SpinCo3, SpinCo 4, SpinCo5, SpinCo6 and SpinCo7 and
“SpinCo” means any one of them;

“SpinCol1” means 10557404 Canada Corp., a private company incorporated under the CBCA,;

“SpinCol Financing” means the issuance of up to 100,000 units priced at $1.20 per unit for the gross proceeds of
$120,000 with each unit consisting of twenty (20) SpinCol Shares and one (1) SpinCol Preferred Share;

“SpinCol Option Plan Resolution” means an ordinary resolution to be considered by the Telferscot Shareholders
to approve the SpinCol Option Plan, the full text of which is set out in Schedule “A” to this Circular;

“SpinCol Preferred Shares” means the preferred shares without par value in the authorized share capital of
SpinCol. Each SpinCol Preferred Share is non-voting and redeemable for a period of six months from the closing
of the SpinCol Financing. Each SpinCol Preferred Share is also convertible into one hundred (100) SpinCol
Shares and fifty (50) SpinCol Warrants. If a holder of SpinCol Preferred Shares does not redeem those shares
within the redemption period, those SpinCol Preferred Shares will be automatically converted;

“SpinCol Shareholder” means a holder of SpinCo1 Shares;

“SpinCol Shares” means the common shares without par value in the authorized share structure of SpinCol, as
constituted on the date of the Arrangement Agreement;

“SpinCol Stock Option Plan” means the proposed common share purchase option plan of SpinCol, which is
subject to Telferscot Shareholder approval,

“SpinCol Warrant” means a warrant to acquire a SpinCol Share at a price of $0.05 per SpinCol Share until the
third anniversary of the closing of the SpinCol Financing;

“SpinCo2” means 10557501 Canada Corp., a private company incorporated under the CBCA,;
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“SpinCo2 Financing” means the issuance of up to 500,000 units priced at $1.20 per unit for the gross proceeds of
$600,000 with each unit consisting of four (4) SpinCo2 Shares and one (1) SpinCo2 Preferred Share;

“SpinCo2 Option Plan Resolution” means an ordinary resolution to be considered by the Telferscot Shareholders
to approve the SpinCo2 Option Plan, the full text of which is set out in Schedule “A” to this Circular;

“SpinCo2 Preferred Shares” means the preferred shares without par value in the authorized share capital of
SpinCo2. Each SpinCo2 Preferred Share is non-voting and redeemable for a period of six months from the closing
of the SpinCo2 Financing. Each SpinCo2 Preferred Share is also convertible into twenty (20) SpinCo2 Shares and
twenty (20) SpinCo2 Warrants. If a holder of SpinCo2 Preferred Shares does not redeem those shares within the
redemption period, those SpinCo2 Preferred Shares will be automatically converted;

“SpinCo2 Shareholder” means a holder of SpinCo2 Shares;

“SpinCo2 Shares” means the common shares without par value in the authorized share structure of SpinCo2, as
constituted on the date of the Arrangement Agreement;

“SpinCo2 Stock Option Plan” means the proposed common share purchase option plan of SpinCo2, which is
subject to Telferscot Shareholder approval,

“SpinCo2 Warrant” means a warrant to acquire a SpinCo2 Share at a price of $0.05 per SpinCo2 Share until the
first anniversary of the closing of the SpinCo2 Financing;

“SpinCo03” means 10557510 Canada Corp., a private company incorporated under the CBCA,;

“SpinCo3 Financing” means the issuance of up to 150,000 units priced at $1.20 per unit for the gross proceeds of
$180,000 with each unit consisting of four (4) SpinCo3 Shares and one (1) SpinCo3 Preferred Share;

“SpinCo3 Option Plan Resolution” means an ordinary resolution to be considered by the Telferscot Shareholders
to approve the SpinCo3 Option Plan, the full text of which is set out in Schedule “A” to this Circular;

“SpinCo3 Preferred Shares” means the preferred shares without par value in the authorized share capital of
SpinCo3. Each SpinCo3 Preferred Share is non-voting and redeemable for a period of three months from the
closing of the SpinCo3 Financing. Each SpinCo3 Preferred Share is also convertible into twenty(20) SpinCo3
Shares and twenty (20) SpinCo3 Warrants. If a holder of SpinCo3 Preferred Shares does not redeem those shares
within the redemption period, those SpinCo3 Preferred Shares will be automatically converted,;

“SpinCo3 Shareholder” means a holder of SpinCo3 Shares;

“SpinCo3 Shares” means the common shares without par value in the authorized share structure of SpinCo3, as
constituted on the date of the Arrangement Agreement;

“SpinCo3 Stock Option Plan” means the proposed common share purchase option plan of SpinCo3, which is
subject to Telferscot Shareholder approval;

“SpinCo3 Warrant” means a warrant to acquire a SpinCo3 Share at a price of $0.05 per SpinCo3 Share until the
third anniversary of the closing of the SpinCo3 Financing;

“SpinCo4” means 10557536 Canada Corp., a private company incorporated under the CBCA;

“SpinCo4 Financing” means the issuance of up to 100,000 units priced at $1.20 per unit for the gross proceeds of
$120,000 with each unit consisting of ten (10) SpinCo4 Shares and one (1) SpinCo4 Preferred Share;

“SpinCo4 Option Plan Resolution” means an ordinary resolution to be considered by the Telferscot Shareholders
to approve the SpinCo4 Option Plan, the full text of which is set out in Schedule “A” to this Circular;
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“SpinCo4 Preferred Shares” means the preferred shares without par value in the authorized share capital of
SpinCo4. Each SpinCo4 Preferred Share is non-voting and redeemable for a period of one month from the closing
of the SpinCo4 Financing. Each SpinCo4 Preferred Share is also convertible into fifty (50) SpinCo4 Shares and
twenty-five (25) SpinCo4 Warrants. If a holder of SpinCo4 Preferred Shares does not redeem those shares within
the redemption period, those SpinCo4 Preferred Shares will be automatically converted;

“SpinCo4 Shareholder” means a holder of SpinCo4 Shares;

“SpinCo4 Shares” means the common shares without par value in the authorized share structure of SpinCo4, as
constituted on the date of the Arrangement Agreement;

“SpinCo4 Stock Option Plan” means the proposed common share purchase option plan of SpinCo4, which is
subject to Telferscot Shareholder approval;

“SpinCo4 Warrant” means a warrant to acquire a SpinCo4 Share at a price of $0.05 per SpinCo4 Share until the
first anniversary of the closing of the SpinCo4 Financing;

“SpinCo05” means 10557544 Canada Corp., a private company incorporated under the CBCA,;

“SpinCo5 Financing” means the issuance of up to 100,000 units priced at $1.20 per unit for the gross proceeds of
$120,000 with each unit consisting of twenty (20) SpinCo5 Shares and one (1) SpinCo5 Preferred Share;

“SpinCo5 Option Plan Resolution” means an ordinary resolution to be considered by the Telferscot Shareholders
to approve the SpinCo5 Option Plan, the full text of which is set out in Schedule “A” to this Circular;

“SpinCo5 Preferred Shares” means the preferred shares without par value in the authorized share capital of
SpinCo5. Each SpinCo5 Preferred Share is non-voting and redeemable for a period of three months from the
closing of the SpinCo5 Financing. Each SpinCo5 Preferred Share is also convertible into one hundred (100)
SpinCo5 Shares and fifty (50) SpinCo5 Warrants. If a holder of SpinCo5 Preferred Shares does not redeem those
shares within the redemption period, those SpinCo5 Preferred Shares will be automatically converted,;

“SpinCo5 Shareholder” means a holder of SpinCo5 Shares;

“SpinCo5 Shares” means the common shares without par value in the authorized share structure of SpinCo3, as
constituted on the date of the Arrangement Agreement;

“SpinCo5 Stock Option Plan” means the proposed common share purchase option plan of SpinCo5, which is
subject to Telferscot Shareholder approval;

“SpinCo5 Warrant” means a warrant to acquire a SpinCo5 Share at a price of $0.05 per SpinCo5 Share until the
first anniversary of the closing of the SpinCo5 Financing;

“SpinC06” means 10557633 Canada Corp., a private company incorporated under the CBCA,;

“SpinCo6 Financing” means the issuance of up to 105,000 units priced at $1.20 per unit for the gross proceeds of
$126,000 with each unit consisting of four (4) SpinCo6 Share and one (1) SpinCo6 Preferred Share;

“SpinCo6 Option Plan Resolution” means an ordinary resolution to be considered by the Telferscot Shareholders
to approve the SpinCo6 Option Plan, the full text of which is set out in Schedule “A” to this Circular;

“SpinCo6 Preferred Shares” means the preferred shares without par value in the authorized share capital of
SpinCo6. Each SpinCo6 Preferred Share is non-voting and redeemable for a period of ten months from the closing
of the SpinCo6 Financing. Each SpinCo6 Preferred Share is also convertible into twenty (20) SpinCo6 Shares and
twenty (20) SpinCo6 Warrants. If a holder of SpinCo6 Preferred Shares does not redeem those shares within the
redemption period, those SpinCo6 Preferred Shares will be automatically converted;
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“SpinCo6 Shareholder” means a holder of SpinCo6 Shares;

“SpinCo6 Shares” means the common shares without par value in the authorized share structure of SpinCo6, as
constituted on the date of the Arrangement Agreement;

“SpinCo6 Stock Option Plan” means the proposed common share purchase option plan of SpinCo6, which is
subject to Telferscot Shareholder approval;

“SpinCo6 Warrant” means a warrant to acquire a SpinCo6 Share at a price of $0.05 per SpinCo6 Share until the
first anniversary of the Closing of the SpinCo6 Financing;

“SpinCo7” means 10617059 Canada Corp., a private company incorporated under the CBCA,

“SpinCo7 Financing” means the issuance of up to 10,000 units priced at $1.20 per unit for the gross proceeds of
$12,000 with each unit consisting of two hundred (200) SpinCo7 Shares and one (1) SpinCo7 Preferred Share;

“SpinCo7 Option Plan Resolution” means an ordinary resolution to be considered by the Telferscot Shareholders
to approve the SpinCo7 Option Plan, the full text of which is set out in Schedule “A” to this Circular;

“SpinCo7 Preferred Shares” means the preferred shares without par value in the authorized share capital of
SpinCo7. Each SpinCo7 Preferred Share is non-voting and redeemable for a period of three months from the
closing of the SpinCo7 Financing. Each SpinCo7 Preferred Share is also convertible into one thousand (1,000)
SpinCo7 Shares and five hundred (500) SpinCo7 Warrants. If a holder of SpinCo7 Preferred Shares does not
redeem those shares within the redemption period, those SpinCo7 Preferred Shares will be automatically converted,;

“SpinCo7 Stock Option Plan” means the proposed common share purchase option plan of SpinCo7, which is
subject to Telferscot Shareholder approval;

“SpinCo7 Shareholder” means a holder of SpinCo7 Shares;

“SpinCo7 Shares” means the common shares without par value in the authorized share structure of SpinCo7, as
constituted on the date of the Arrangement Agreement;

“SpinCo7 Warrant” means a warrant to acquire a SpinCo7 Share at a price of $0.03 per SpinCo7 Share until the
third anniversary of the closing of the SpinCo7 Financing;

“Subco” means 2611780 Ontario Inc., a wholly-owned subsidiary of the Company to be utilized to complete the
Acquisition;

“Tax Act” means the Income Tax Act (Canada), as may be amended, or replaced, from time to time;

“Telferscot Class A Shares” means the renamed and re-designated Telferscot Shares described in 83.1(b)(i) of the
Plan of Arrangement;

“Telferscot Class A Preferred Shares” means the Class A preferred shares without par value which will be created
and issued pursuant to §3.1(b)(iii) of the Plan of Arrangement;

“Telferscot Shareholder” means a holder of Telferscot Shares;

“Telferscot Shares” means the common shares without par value in the authorized share structure of the Company,
as constituted on the date of the Arrangement Agreement;

“TFSA” means a tax free savings account for purposes of the Tax Act;
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“Transactions” means the Amalgamation, the Capital Reduction, the SOP Approvals, the Acquisition, the
Consolidation, the Name Change and the Board Change;

“United States” means the United States of America, its territories and possessions, any State of the United States
and the District of Columbia;

“U.S. Exchange Act” means, the United States Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder;

“U.S. Securities Act” means, the United States Securities Act of 1933, as amended, and the rules and regulations
promulgated thereunder;

“U.S. Securities Laws” means the federal and state securities legislation of the United States including the U.S.
Exchange Act and the U.S. Securities Act; and

“Voting Instruction Form” has the meaning ascribed to it under the heading “General Proxy Information — Advice
to Beneficial Shareholders”.

SUMMARY

The following is a summary of the information contained elsewhere in this Circular concerning a proposed
reorganization of the Company by way of: (i) the Arrangement as well as the Capital Reduction and SOP Approvals;
and (ii) the Acquisition as well as the Consolidation, the Name Change and the Board Change. Certain capitalized
words and terms used in this summary are defined in the Glossary of Terms above. This summary is qualified in its
entirety by the more detailed information and financial statements appearing or referred to elsewhere in this Circular
and the schedules attached hereto.

THE MEETING

The Meeting will be held in the offices of Gardiner Roberts LLP, Suite 3600, 22 Adelaide Street West, Toronto,
Ontario, on Thursday, March 22, 2018 at 10:00 a.m. (Toronto time). At the Meeting, the Telferscot Shareholders
will be asked, to consider and, if thought fit, to pass: (i) the Arrangement Resolution approving the Arrangement
among the Company, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6, SpinCo7 and the Telferscot
Shareholders; (ii) the Capital Reduction Resolution to effect the Capital Reduction; (iii) the SOP Resolutions to
approve the SOP for each SpinCo; (iv) the Acquisition Resolution approving the Acquisition; (vi) the Consolidation
Resolution approving the Consolidation; (v) the Name Change Resolution approving the Name Change; and (vi) the
Board Change.

The Arrangement will consist of the distribution of SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares SpinCo4
Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares to the Telferscot Shareholders. The Capital Reduction
will permit the reduction of the Company’s stated capital sufficiently to facilitate the completion of the Arrangement
in accordance with section 192(2)(b) of the CBCA. The SOP Approvals will result in each SpinCo having the
ability to grant options.

The Acquisition will consist of a three-cornered amalgamation among the Company, Subco and Canntab pursuant to
which the Company will issue: (i) Resulting Issuer Shares to the Canntab Shareholders, (ii) Resulting Issuer
Options to holders of the Canntab Options, and (iii) Resulting Issuer Warrants to holders of the Canntab Warrants,
all at the Amalgamation Ratio and with appropriate adjustments to the exercise prices of the Canntab Options and
Canntab Warrants. The completion of the Consolidation, the Name Change and the Board Change are conditions
precedent to the completion of the Acquisition as is the completion of the Arrangement.

By passing each of the Arrangement Resolution, the Capital Reduction Resolution, the SOP Resolutions, the
Acquisition Resolution, the Consolidation Resolution, the Name Change Resolution and the Board Change,
the Telferscot Shareholders will also be giving authority to the Board to use its best judgment to proceed with
and cause the Company to complete the Arrangement, the Capital Reduction, the adoption of the SOPs, the
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Acquisition, the Consolidation, the Name Change and the Board Change without any requirement to seek or
obtain any further approval of the Telferscot Shareholders.
THE ARRANGEMENT
Background

The Company is a reporting issuer in the provinces of British Columbia, Alberta, Manitoba and Ontario and has the
following assets (the “Assets”) in addition to the Amalgamation Agreement with Canntab:

Bright Mega Capital Corp.

The Company has a Letter of Intent with Bright Mega Capital Corporation of Markham, Ontario to find several
target acquisitions in blockchain and crypto currency mining and trading. Bright Mega is a markets development
advisor to several privately held Canadian and international blockchain companies looking for development and
expansion funding. The LOI calls for the Company to provide a minimum of $500,000 of equity investment to
acquire a control stake in a new Canadian-based crypto currency exchange and blockchain mining business.

Following completion of the proposed Plan of Arrangement, SpinCol will acquire the right of first refusal
(“ROFR”) on the equity placements Bright Mega negotiates with its advisory companies, such ROFR will be
subject to fulsome and completed due diligence. The Company’s current obligations under the Letter of Intent with
Bright Mega which will become the obligations of SpinCol, are proof of funding and conditional approval of a
prospective public listing on a recognized exchange both of which terms are to the sole satisfaction of Bright Mega.

Horizon Capital Corp.

The Company has a Letter of Intent with Horizon Capital Corp.(“HCC”) of Vancouver, BC to assume HCC’s
option to acquire Livecare Health Canada Inc. (“Livecare”). Livecare is a Canadian company founded and operated
by doctors dedicated to giving patients access to quality, real-time healthcare, regardless of where they are located.
By offering patients the option to use Telehealth, wait and travel times are decreased or eliminated completely,
allowing for invaluable timely diagnosis and triage. Livecare’s mission is to develop and implement self-sustaining
patient centered community and international telemedicine programs. Livecare’s primary focus is to assist in
solving the disparate physician services shortfall in rural communities with urban physician services. Livecare’s aim
is to provide access to health care to all patients, increase the quality of health delivery by providing timely
diagnosis and treatment, and reduce the expense to patients, communities, insurance providers and employers by
avoiding needless travel costs and absent work days for primary and specialty medical services.

The Letter of Intent with HCC provides for a 60 day exclusive period for the Company to complete due diligence on
Livecare and to work with HCC to agree a binding agreement for the acquisition of Livecare,

Canada Crypto Exchange Corp.

The Company has signed a Letter of Intent to acquire Canada Crypto Exchange Corp. (“CCEC”), the parent
company of CCX, a Canadian-based crypto currency exchange platform. CCEC has developed its exchange
platform in partnership with ACX Tech Pty. Ltd of Perth, Australia and Blockchain Global Ltd. of Melbourne,
Australia. The Letter of Intent with CCEC provides for a 180-day exclusive period of cooperation between the
Company and CCEC to negotiate terms of the acquisition, launch the CCX platform in Canada and secure the
necessary funding for development and marketing of the CCEC business plan.

The Company has further agreed general terms of acquisition of CCEC in a Letter of Agreement dated February 8,
2018. This Agreement will provide the basis of negotiation on a formal Acquisition Agreement and provides a
deadline for completion of a definitive agreement by April 15, 2018. There are numerous conditions precedent to
completion to the benefit of both CCEC or the Company. The Letter of Agreement and subsequent definitive
agreement will be subject to completion of the proposed Plan of Arrangement.



-16 -

Online Cannabis Sales Platform Letter of Intent

The Company has an agreement with My Wine Canada Inc. (“MWC”), a consumer facing web portal for online
sales of Canadian wine and spirits direct from Canadian producers to Canadian consumers. MWC is looking for a
joint-venture partner to fund the development and deployment of a new site for the regulated sales of cannabis in
Canada.

MWC brings a unique asset to the high-flying world of soon-to-be-legalised marijuana sales in Canada. That is,
their ability to provide an industry wide platform to sell and market a product that must be purchased and shipped
directly between the seller and the buyer. That is to say, typical online sales platforms cannot currently provide
access to the cannabis sector as they typically process the payments and act as an intermediary between the
endpoints of seller and buyer. In doing so, a typical online platform would technically (and legally) become the
owner of the product and thus, in the cannabis space, risks the potential of dealing in a regulated substance.

MWC’s unique business model has been proven in the Canadian wine and spirits industry where they are the only
fully legal, third-party way for Canadians to purchase wine and spirits from Canadian producers — outside of the
government run distribution systems of most Canadian provinces.

MWC has been working with the Cannabis Growers Association of Canada and has been pre-qualified by the
National Research Council for funding through its iRAP program to migrate their technology and platform
development to the cannabis sector.

Gold Exploration and Delineation in Central America

The Company has signed a Letter of Intent with New Cornubia Resources Inc. (“NCRI”) to source, define and
evaluate gold exploration projects in Central America. The Company has entered into discussion with several
possible acquisitions as a result of this Letter of Intent, but as yet has not come to terms acceptable to the Company.
Notwithstanding, the Company believes that a strategic acquisition in the gold exploration sector is imminent and as
such has committed to NCRI to continue the venture and has secured minimal funding to complete its project
evaluation work.

Enviro Resources Limited

The Company has signed a Memorandum of Understanding with Enviro Resources Limited (“ERL”) to cooperate
with ERL on the acquisition and development of environmentally-beneficial consumer, commercial and products.
ERL has successfully acquired, progressed and commercialized products in this sector over the past 5 years and is
looking for a strategic partner to fund new opportunities.

Following completion of the proposed Plan of Arrangement, the SpinCo6 will acquire the right of first refusal
(“ROFR”) to fund ERL products and acquisitions. Any transaction with ERL will be subject to a fulsome and
complete due diligence process to the complete satisfaction of the Company. The Company’s obligations under the
Memorandum of Understanding with ERL which will become the obligations of SpinCo6 are proof of funding and
conditional approval of a prospective public listing on a recognized exchange both of which terms are to the sole
satisfaction of ERL.

Auxico Litigation

Pursuant to the transaction agreement entered into between the Company and Auxico, the Company was entitled to
receive a $150,000 break fee if Auxico failed to fulfill its obligations under the transaction agreement. When the
transaction was terminated at the end of 2016, Auxico failed to pay the required break fee and the Company
commenced litigation in the province of Quebec. Documents have been exchanged and the Company is currently
waiting for a trial date to be scheduled.

On January 12, 2018, the Company entered into the Amalgamation Agreement with Canntab Therapeutics Inc., a
private company incorporated under the laws of Ontario which carries on the Canntab Business and Subco. The
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Amalgamation Agreement provides that the Company will, as a condition precedent to the completion of the
Acquisition, transfer all rights, interests and claims in respect of the Auxico Litigation described above to a new
entity.

The Arrangement has been proposed to permit the existing Telferscot Shareholders to receive any benefits that may
accrue in respect of the Auxico Litigation. In addition, following the termination of the transaction agreement with
Auxico at the end of 2016, the Company had been actively pursuing several potential transactions to unlock value
for the Telferscot Shareholders. Several of these have progressed to a stage where they represent a viable business
opportunity and are described above. As the Company had decided to undertake the Arrangement to address the
requirement that the Auxico Litigation be transferred out of the Company, Management decided to expand the
Arrangement to allow the existing Telferscot Shareholders to benefit from these additional opportunities should they
continue to develop. In addition to transferring all of its interests in the Assets to the SpinCos, the Company has
been sourcing participants for each of the SpinCo Financings to provide sufficient capital to progress the Assets
being assigned and allow each SpinCo to maintain their status as a reporting issuer for at least one year. All SpinCo
Financings are anticipated to be completed prior to the Effective Date. For additional information on the SpinCo
Financings, please see the section of this Circular entitled “Matters To Be Acted Upon At The Meeting — 1. The
Arrangement — SpinCo Financings”. The Company believes that the Arrangement offers a number of benefits to
shareholders, a few of which are set out below:

1. the Company believes that the Acquisition will enhance shareholder value by providing Telferscot
Shareholders the opportunity to participate in the Canntab Business, as well as enabling the Company to
maintain its status as a trading, public reporting entity to facilitate capital raising and better absorb the risks
and expenses of operating in the highly competitive cannabis industry and the removal of the Assets from
the Company is a condition to the completion of the Acquisition;

2. by creating subsidiaries which will acquire the Company’s existing Assets and become separate reporting
entities, the Company will be better able to pursue different specific initiatives the Company was
developing throughout 2017 following the termination of the transaction with Auxico.

3. in assigning a value to the Company during the negotiations in respect of the Acquisition, Canntab did not
give any credit to the value of the other Assets of Telferscot. The Arrangement will permit the current
Telferscot Shareholders to receive some of the benefits that may accrue from these Assets;

4. after the separation, each SpinCo will also have the flexibility to pursue the Assets assigned to it; and

5. if the SpinCo Financings are completed, each of the SpinCos will have adequate funding to pursue the
business initiative being assigned to it for the first year.

Steps to the Arrangement
Pursuant to the Arrangement,

1. Telferscot will transfer to SpinCol all of Telferscot’s interest in and to the assets described in the Letter of
Intent with Bright Mega in exchange for 12,500,000 SpinCol Shares, which shares will be distributed to
the Telferscot Shareholders who hold Telferscot Shares on the Share Distribution Record Date;

2. Telferscot will transfer to SpinCo2 all of Telferscot’s interest in and to the assets described in the Letter of
Intent with HCC in exchange for 2,500,000 SpinCo2 Shares, which shares will be distributed to the
Telferscot Shareholders who hold Telferscot Shares on the Share Distribution Record Date;

3. Telferscot will transfer to SpinCo3 all of Telferscot’s interest in and to the assets described in the Letter of
Intent with CCEC in exchange for 2,500,000 SpinCo3 Shares, which shares will be distributed to the
Telferscot Shareholders who hold Telferscot Shares on the Share Distribution Record Date;
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4, Telferscot will transfer to SpinCo4 all of Telferscot’s interest in and to the assets described in the Letter of
Intent with MWC in exchange for 2,500,000 SpinCo4 Shares, which shares will be distributed to the
Telferscot Shareholders who hold Telferscot Shares on the Share Distribution Record Date;

5. Telferscot will transfer to SpinCo35 all of Telferscot’s interest in and to the assets described in the Letter of
Intent with NCRI in exchange for 12,500,000 SpinCo5 Shares, which shares will be distributed to the
Telferscot Shareholders who hold Telferscot Shares on the Share Distribution Record Date;

6. Telferscot will transfer to SpinCo6 all of Telferscot’s interest in and to the assets described in the
Memorandum of Understanding with ERL in exchange for 2,500,000 SpinCo6 Shares, which shares will be
distributed to the Telferscot Shareholders who hold Telferscot Shares on the Share Distribution Record
Date; and

7. Telferscot will transfer to SpinCo7 the Auxico Litigation in exchange for 25,000,000 SpinCo7 Shares,
which shares will be distributed to the Telferscot Shareholders who hold Telferscot Shares on the Share
Distribution Record Date and the assumption of approximately $38,280 in liabilities of the Company
related to the transaction with Auxico.

Each Telferscot Shareholder as of the Share Distribution Record Date, other than a Dissenting Shareholder, will,
immediately after the Arrangement, hold one New Share in the capital of the Company and its pro-rata share of the
SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7
Shares to be distributed under the Arrangement for each currently held Telferscot Share. There are 125,000,000
Telferscot Shares currently outstanding. The New Shares will be identical in every respect to the present Telferscot
Shares. See the section of this Circular entitled “The Arrangement - Details of the Arrangement”.

Recommendation and Approval of the Board of Directors

The directors of the Company have concluded that the terms of the Arrangement are fair and reasonable to,
and in the best interests of, the Company and the Telferscot Shareholders. The Board has therefore approved
the Arrangement and authorized the submission of the Arrangement to the Telferscot Shareholders and the
Court for approval. The Board recommends that Telferscot Shareholders vote FOR the approval of the
Arrangement. See the section of this Circular entitled “The Arrangement - Recommendation of Directors”.

Reasons for the Arrangement
The decision to proceed with the Arrangement was based on the following primary determinations:

1. since incorporation, the Company’s primary focus has been the exploration and development of resource
properties. Following the sale of the residual interest in its operating assets in early 2016, the Company
actively sought alternate transactions. In 2016, the Company entered into an agreement with Auxico which
was terminated at the end of 2016. Over the course of 2017, the Company was presented with several
potentially accretive transactions which the Company was actively considering. When presented with the
opportunity to change its business and acquire Canntab, management of the Company determined that it
would be in the best interests of the Company to proceed with the Arrangement so that Telferscot
Shareholders would still have the opportunity to benefit from the other opportunities that had been
presented to and were being developed by Management before completing the Acquisition. The formation
of SpinCo1 to assume the Letter of Intent with Bright Mega, the formation of SpinCo2 to assume the Letter
of Intent with HCC, the formation of SpinCo3 to assume the Letter of Intent with CCEC, the formation of
SpinCo4 to assume the Letter of Intent with MWC, the formation of SpinCo5 to assume the Letter of Intent
with NCRI, the formation of SpinCo6 to assume the Memorandum of Understanding with ERL and the
formation of SpinCo7 to assume the Auxico Litigation, will allow Telferscot Shareholders to benefit if
these opportunities develop and at the same time enable the completion of the Acquisition;

2. following the Arrangement and the Acquisition, management of the Company will consist of a strong
executive team with significant experience, knowledge and connections in the cannabis industry and the
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Canntab Business, and management of SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and
SpinCo7 will be free to focus on developing the assets described in each of the Letter of Intent with Bright
Mega, the Letter of Intent with HCC, the Letter of Intent with CCEC, the Letter of Intent with MWC, the
Letter of Intent with NCRI and the Memorandum of Understanding with ERL and pursue the Auxico
Litigation respectively;

3. the formation of SpinCol and the distribution of 12,500,000 SpinCol Shares to the Telferscot Shareholders
pursuant to the Arrangement will give the Telferscot Shareholders a direct interest in a new company that
will focus on and pursue the development of the assets described in the Letter of Intent with Bright Mega.
SpinCol is also undertaking the SpinCol Financing to raise $120,000;

4, the formation of SpinCo2 and the distribution of 2,500,000 SpinCo2 Shares to the Telferscot Shareholders
pursuant to the Arrangement will give the Telferscot Shareholders a direct interest in a new company that
will focus on and pursue the development of the assets described in the Letter of Intent with HCC.
SpinCo2 is also undertaking the SpinCo2 Financing to raise $600,000;

5. the formation of SpinCo3 and the distribution of 2,500,000 SpinCo3 Shares to the Telferscot Shareholders
pursuant to the Arrangement will give the Telferscot Shareholders a direct interest in a new company that
will focus on and pursue the development of the assets described in the Letter of Intent with CCEC.
SpinCo3 is also undertaking the SpinCo3 Financing to raise $180,000;

6. the formation of SpinCo4 and the distribution of 2,500,000 SpinCo4 Shares to the Telferscot Shareholders
pursuant to the Arrangement will give the Telferscot Shareholders a direct interest in a new company that
will focus on and pursue the development of the assets described in the Letter of Intent with MWC.
SpinCo4 is also undertaking the SpinCo4 Financing to raise $120,000;

7. the formation of SpinCo5 and the distribution of 12,500,000 SpinCo5 Shares to the Telferscot Shareholders
pursuant to the Arrangement will give the Telferscot Shareholders a direct interest in a new company that
will focus on and pursue the development of the assets described in the Letter of Intent with NCRI.
SpinCo5 is also undertaking the SpinCo5 Financing to raise $120,000;

8. the formation of SpinCo6 and the distribution of 2,500,000 SpinCo6 Shares to the Telferscot Shareholders
pursuant to the Arrangement will give the Telferscot Shareholders a direct interest in a new company that
will focus on and pursue the development of the assets described in the Memorandum of Understanding
with ERL. SpinCo6 is also undertaking the SpinCo6 Financing to raise $126,000;

9. the formation of SpinCo7 and the distribution of 25,000,000 SpinCo7 Shares to the Telferscot Shareholders
pursuant to the Arrangement will give the Telferscot Shareholders a direct interest in a new company that
will focus on and pursue the Auxico Litigation. SpinCo7 is also undertaking the SpinCo7 Financing to
raise $12,000. The SpinCo7 Financing is for less than for the other entities in anticipation of SpinCo7
receiving proceeds from the Auxico Litigation to funds its operations and seek additional business
opportunities;

See the section of this Circular entitled “Matters To Be Acted Upon At The Meeting — 1. The Arrangement -
Reasons for the Arrangement”.

Shareholder Approval of the Arrangement

The Interim Order provides that in order for the Arrangement to proceed, the Arrangement Resolution must be
passed, with or without variation, by at least 66%/5rds of the eligible votes cast with respect to the Arrangement
Resolution by Telferscot Shareholders present in person or by proxy at the Meeting. See the section of this Circular
entitled “Matters To Be Acted Upon At the Meeting — 1. The Arrangement — Shareholder Approval”.



-20 -

Court Approval of the Arrangement

The Arrangement, as structured, requires the approval of the Court. Prior to the mailing of this Circular, the
Company obtained the Interim Order authorizing the calling and holding of the Meeting and providing for certain
other procedural matters. The Interim Order does not constitute approval of the Arrangement or the contents of this
Circular by the Court.

The Notice of Hearing of Petition for the Final Order is attached to the Notice of Meeting. In hearing the petition for
the Final Order, the Court will consider, among other things, the fairness of the Arrangement to the Telferscot
Shareholders. The Court will also be advised that based on the Court’s approval of the Arrangement, the Company,
SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7 will rely on an exemption from registration
pursuant to Section 3(a)(10) of the U.S. Securities Act for the issuance of the New Shares, SpinCol Shares, SpinCo2
Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares to any United
States based Telferscot Shareholders. Assuming approval of the Arrangement by the Telferscot Shareholders at the
Meeting, the hearing for the Final Order is scheduled to take place at 10:00 a.m. (Toronto time) on or after March
26, 2018, at the Courthouse located at 330 University Avenue, Toronto, Ontario, or at such other date and time as
the Court may direct. At this hearing, any Telferscot Shareholder or director, creditor, auditor or other interested
party of the Company who wishes to participate or to be represented or who wishes to present evidence or argument
may do so, subject to filing an appearance and satisfying certain other requirements. See the section of this Circular
entitled “Matters To Be Acted Upon At The Meeting — 1. The Arrangement - Court Approval of the Arrangement”.

Income Tax Considerations for the Arrangement

Canadian Federal income tax considerations for Telferscot Shareholders who participate in the Arrangement or who
dissent from the Arrangement are set out in the section of this Circular entitled “Income Tax Considerations -
Certain Canadian Federal Income Tax Considerations™, and certain United States Federal income tax considerations
for Telferscot Shareholders who participate in the Arrangement or who dissent from the Arrangement are set out in
the section of this Circular entitled “Income Tax Considerations - Certain U.S. Federal Income Tax Considerations”.

Telferscot Shareholders should carefully review the tax considerations applicable to them under the
Arrangement and are urged to consult their own legal, tax and financial advisors in regard to their particular
circumstances.

Right to Dissent to the Arrangement

Telferscot Shareholders will have the right to dissent from the Plan of Arrangement as provided in the Interim
Order, the Plan of Arrangement and section 190 of the CBCA. Any Telferscot Shareholder who dissents will be
entitled to be paid in cash the fair value for their Telferscot Shares held so long as such Dissenting Shareholder: (i)
does not vote any of his, her or its Telferscot Shares in favour of the Arrangement Resolution; (ii) provides to the
Company written objection to the Plan of Arrangement to the Company’s head office at Suite 2701, 401 Bay Street,
Toronto, Ontario M5H 2Y4, email: stephen@grovecapitalgroup.com by 5:00 p.m. on March 20, 2018 or by 5:00
p.m. on the second Business Day before the resumption of Meeting following any postponement or adjournment
thereof; and, (iii) otherwise complies with the requirements of the Plan of Arrangement and section 190 of the
CBCA. See the section of this Circular entitled “Right to Dissent”.

Supporting Resolutions to the Arrangement

Capital Reduction

In order to complete the Arrangement in accordance with the requirements of the CBCA, it may be necessary for the
Company to reduce its stated capital to comply with the solvency requirements of the CBCA. Telferscot
Shareholders will be asked to approve the Capital Reduction Resolution by at least 66%3rds of the eligible votes cast
by Telferscot Shareholders present in person or by proxy at the Meeting with such Capital Reduction to be
implemented to the extent necessary to complete the Arrangement.
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Stock Option Plans

Each SpinCo will be a reporting issuer following the completion of the Arrangement. In order to facilitate each
SpinCo granting stock options as compensation while cash resources are limited, Telferscot Shareholders will be
asked to approve the SOP Resolutions authorizing the adoption of a stock option plan for each SpinCo.

THE ACQUISITION
Background to the Acquisition

Following the termination of the transaction with Auxico at the end of 2016, the Company was actively seeking an
alternative transaction to provide value for the Telferscot Shareholders. The Company entered into negotiations
with Canntab in the fall of 2016 to undertake a business combination whereby the Company would acquire all of the
issued and outstanding securities of Canntab in exchange for securities of the Company. On November 23, 2017,
the Company and Canntab entered into a Letter of Intent outlining the proposed transaction which was subsequently
superseded and replaced by the Amalgamation Agreement.

Pursuant to the Amalgamation Agreement, the Company will acquire the 4,713,000 Canntab Shares, currently
outstanding and the 1,251,914 Canntab Shares to be issued on the conversion of the Canntab Subscription Receipts
in exchange for 23,859,656 Resulting Issuer Shares following the consolidation. The Company will also acquire the
Canntab options in exchange for Resulting Issuer Options and the Canntab Warrants in exchange for Resulting
Issuer Warrants on the completion of the Acquisition Telferscot Shareholders will hold approximately 2.55% of the
outstanding Resulting Issuer Shares and 2.21% on a fully diluted basis.

Recommendation and Approval of the Board of Directors

The directors of the Company have concluded that the terms of the Acquisition are fair and reasonable to, and in the
best interests of, the Company and the Telferscot Shareholders. The Board has therefore approved the Acquisition.
The Board recommends that Telferscot Shareholders vote FOR the approval of the Arrangement. See the section of
this Circular entitled “The Acquisition - Recommendation of Directors”.

Reasons for the Acquisition
In the course of their evaluations of the Acquisition, the Board consulted with Management and legal counsel and
reviewed an extensive amount of information. The conclusions and recommendations of the Board are based upon

the following factors, among others:

1. Telferscot Shareholders will benefit from the opportunity to participate in the Canntab Business and benefit
from Canntab’s experienced board of directors and strong business opportunities;

2. Telferscot Shareholders will be able to participate, as shareholders of the Resulting Issuer in the Canntab
Business;
3. enhanced market liquidity as a result of a significantly larger market capitalization and expanded

shareholder base; and,

4, the Resulting Issuer, assuming completion of the Acquisition, will be a stronger company than Telferscot or
Canntab alone.

Shareholder Approval for the Acquisition
As the Acquisition represents a fundamental change to the business of Telferscot, the rules of the Exchange require

that the Company obtain approval of the Telferscot Shareholders by way of a simple majority of the eligible votes
cast with respect to the Acquisition Resolution by Telferscot Shareholders present in person or by proxy at the
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Meeting. See the section of this Circular entitled “Matters To Be Acted Upon At The Meeting — 4. The Acquisition
— Shareholder Approval”
Supporting Resolutions to the Arrangement

The Consolidation

In order to complete the Acquisition in accordance with the requirements of the Amalgamation Agreement, it is
necessary for the Company to complete the Consolidation on the basis of one (1) New Common Share following the
completion of the Arrangement for each two hundred (200) currently outstanding Telferscot Shares. Telferscot
Shareholders will be asked to approve the Consolidation Resolution by at least 66%,rds of the eligible votes cast by
Telferscot Shareholders present in person or by proxy at the Meeting.

The Name Change

In order to complete the Acquisition in accordance with the requirements of the Amalgamation Agreement, it is
necessary for the Company to complete the Name Change Resolution by changing the name of the Company to
“Canntab Therapeutics Limited”. Telferscot Shareholders will be asked to approve the Name Change Resolution by
at least 662/5rds of the eligible votes cast by Telferscot Shareholders present in person or by proxy at the Meeting.

The Board Change

In order to complete the Acquisition in accordance with the requirements of the Amalgamation Agreement, it is
necessary for the Company to complete the Board Change to elect directors of the Resulting Issuer Vitor Fonseca,
Richard Goldstein, Sheldon Inwentash, Barry Polisuk and Jeff Renwick as directors of the Resulting Issuer of the
Company if the Acquisition is completed. Telferscot Shareholders will be asked to approve the election of the
above noted individuals by way of a simple majority of the eligible votes cast by Telferscot Shareholders present in
person or by proxy at the Meeting.

SUMMARY INFORMATION ON THE RESULTING ISSUER AND THE SPINCOS
Information Concerning the Resulting Issuer After the Arrangement and the Acquisition

Following completion of the Arrangement and the Acquisition, the Resulting Issuer will carry on the Canntab
Business. The Company has applied to the Exchange to have the Resulting Issuer Shares conditionally listed on the
Exchange, subject to the completion of the Arrangement and the Acquisition. As of the date hereof, the Exchange
has not yet granted conditional approval. Each Telferscot Shareholder will continue to be a shareholder of the
Resulting Issuer with each two hundred currently held Telferscot Shares representing one Resulting Issuer Share in
the capital of the Resulting Issuer. See Schedule “H” “Information Concerning the Resulting Issuer” for a summary
description of the Resulting Issuer assuming completion of the Arrangement, the Capital Reduction, the Acquisition,
the Consolidation, the Name Change and Board Change including selected pro-forma unaudited financial
information for the Resulting Issuer.

Selected Unaudited Pro-forma Financial Information for the Resulting Issuer

The following selected unaudited pro-forma financial information for the Resulting Issuer is based on the
assumptions described in the notes to the Company’s unaudited pro-forma balance sheet as at September 30, 2017,
attached as Schedule “K” to this Circular. The pro-forma balance sheet has been prepared based on the assumption
that, among other things, the Arrangement, the Capital Reduction, the Acquisition, the Consolidation, the Name
Change and the Board Change had occurred on September 30, 2017.
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Pro-forma as at September 30,
2017 on completion of the

Arrangement and the
Acquisition
(unaudited)

Cash and cash equivalents .............c.ooiviiiiiiiiiiii e 4,488

TOtAl ASSELS +uvuurnrrnriareiniiaiieceisurersersnsessnsssssrsnsssssssnsssssssssessnsamssns 4,488

Share capital .......oiriniiii 3,039,629

DIETICIE ettt e (3,352,851)

Total liabilities and shareholders’ equity ........cccoeeeieiieiarnrnrnieriacnrncenes (74,668)

Information Concerning SpinCol after the Arrangement

Pursuant to the Arrangement, each Telferscot Shareholder on the Share Distribution Record Date will receive its
pro-rata share of the 12,500,000 SpinCol Shares to be distributed to such Telferscot Shareholders under the
Arrangement.

Following completion of the Arrangement, SpinCol will be a reporting issuer in the jurisdictions of British
Columbia, Alberta, Manitoba and Ontario, the shareholders of which will be the holders of Telferscot Shares on the
Share Distribution Record Date. SpinCol will have all of Telferscot’s interest in the Letter of Intent with Bright
Mega and, assuming completion of the SpinCol Financing, cash of approximately $120,000 less its pro rata share of
the costs of the Arrangement. See the section of this Circular entitled “SpinCol After the Arrangement” for a
description of the Letter of Intent with Bright Mega, corporate structure and business, including selected pro-forma
unaudited financial information of SpinCol assuming completion of the Arrangement and the SpinCol Financing.

Selected Unaudited Pro-forma Financial Information for SpinCol

In connection with the Arrangement, the Company will transfer the Letter of Intent with Bright Mega to SpinCol.

The following selected unaudited pro-forma financial information for SpinCol is based on the assumptions
described in the notes to the SpinCol unaudited pro-forma balance sheet as at December 31, 2017, attached as
Schedule “L” to this Circular. The pro-forma balance sheet has been prepared based on the assumption that, among
other things, the Arrangement and the SpinCol Financing had occurred on December 31, 2017.

Pro-forma as at December 31, 2017 on completion
of the Arrangement
(unaudited)

Cash oo 120,000
LOI o 1
ToOtal @SSELS - . nvveeeeee ettt 120,001
Share capital ............oooiiiiiii 120,001
DEfiCit «ouveieei e (9,500)
Total liabilities and shareholders’ equity ................. 110,501

Information Concerning SpinCo2 After the Arrangement

Pursuant to the Arrangement, each Telferscot Shareholder on the Share Distribution Record Date will receive its
pro-rata share of the 2,500,000 SpinCo2 Shares to be distributed to such Telferscot Shareholders under the
Arrangement and the SpinCo2 Financing.

Following completion of the Arrangement, SpinCo2 will be a reporting issuer in the jurisdictions of British
Columbia, Alberta, Manitoba and Ontario, the shareholders of which will be the holders of Telferscot Shares on the
Share Distribution Record Date. SpinCo2 will have all of Telferscot’s interest in the Letter of Intent with HCC and,
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assuming completion of the SpinCo2 Financing, cash of approximately $600,000 less its pro rata share of the costs
of the Arrangement . See the section of this Circular entitled “SpinCo2 After the Arrangement” for a description of
the Letter of Intent with HCC, corporate structure and business, including selected pro-forma unaudited financial
information of SpinCo2 assuming completion of the Arrangement.

Selected Unaudited Pro-forma Financial Information for SpinCo2

In connection with the Arrangement, the Company will transfer the Letter of Intent with HCC to SpinCoz2.

The following selected unaudited pro-forma financial information for SpinCo2 is based on the assumptions
described in the notes to the SpinCo2 unaudited pro-forma balance sheet as at December 31, 2017, attached as
Schedule “M” to this Circular. The pro-forma balance sheet has been prepared based on the assumption that, among
other things, the Arrangement and the SpinCo2 Financing had occurred on December 31, 2017.

Pro-forma as at December 31, 2017 on completion
of spin-off of the Arrangement
(unaudited)

Cash ... 600,000

LOT o 1

Share capital ..........ccoiiiiiii 600,001
DefiCit «ouveieiii (9,500)
Total liabilities and shareholders’ equity ............... 590,501

Information Concerning the SpinCo3 After the Arrangement

Pursuant to the Arrangement, each Telferscot Shareholder on the Share Distribution Record Date will receive its
pro-rata share of the 2,500,000 SpinCo3 Shares to be distributed to such Telferscot Shareholders under the
Arrangement.

Following completion of the Arrangement, SpinCo3 will be a reporting issuer in the jurisdictions of British
Columbia, Alberta, Manitoba and Ontario, the shareholders of which will be the holders of Telferscot Shares on the
Share Distribution Record Date. SpinCo3 will have all of Telferscot’s interest in the Letter of Intent with CCEC and,
assuming completion of the SpinCo3 Financing, cash of approximately $180,000 less its pro rata share of the costs
of the Arrangement. See the section of this Circular entitled “SpinCo3 After the Arrangement” for a description of
the Letter of Intent with CCEC, corporate structure and business, including selected pro-forma unaudited financial
information of SpinCo3 assuming completion of the Arrangement and the SpinCo3 Financing.

Selected Unaudited Pro-forma Financial Information for SpinCo3

In connection with the Arrangement, the Company will transfer the Letter of Intent with CCEC to SpinCo3.

The following selected unaudited pro-forma financial information for SpinCo3 is based on the assumptions
described in the notes to the SpinCo3 unaudited pro-forma balance sheet as at December 31, 2017, attached as
Schedule “N” to this Circular. The pro-forma balance sheet has been prepared based on the assumption that, among
other things, the Arrangement and the SpinCo3 Financing had occurred on December 31, 2017.
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Pro-forma as at December 31, 2017 on completion
of the Arrangement
(unaudited)

Cash ..o 180,000
LOL oo 1
Total @SSEtS ..ouvueneinieiiiii e 180,001
Share capital ..........ccooviiiiiiii e 180,001
DefiCit c.veiiiiii (9,500)
Total liabilities and shareholders’ equity ............... 170,501

Information Concerning the SpinCo4 After the Arrangement

Pursuant to the Arrangement, each Telferscot Shareholder on the Share Distribution Record Date will receive its
pro-rata share of the 2,500,000 SpinCo4 Shares to be distributed to such Telferscot Shareholders under the
Arrangement.

Following completion of the Arrangement, SpinCo4 will be a reporting issuer in the jurisdictions of British
Columbia, Alberta, Manitoba and Ontario, the shareholders of which will be the holders of Telferscot Shares on the
Share Distribution Record Date. SpinCo4 will have all of Telferscot’s interest in the Letter of Intent with MWC and,
assuming completion of the SpinCo4 Financing, cash of approximately $120,000 less its pro rata share of the costs
of the Arrangement. See the section of this Circular entitled “SpinCo4 After the Arrangement” for a description of
the Letter of Intent with MWC, corporate structure and business, including selected pro-forma unaudited financial
information of SpinCo4 assuming completion of the Arrangement and the SpinCo4 Financing.

Selected Unaudited Pro-forma Financial Information for SpinCo4

In connection with the Arrangement, the Company will transfer the Letter of Intent with MWC to SpinCo4.

The following selected unaudited pro-forma financial information for SpinCo4 is based on the assumptions
described in the notes to the SpinCo4 unaudited pro-forma balance sheet as at December 31, 2017, attached as
Schedule “O” to this Circular. The pro-forma balance sheet has been prepared based on the assumption that, among
other things, the Arrangement and the SpinCo4 Financing had occurred on December 31, 2017.

Pro-forma as at December 31, 2017 on completion
of the Arrangement

(unaudited)

Cash oo, 120,000
LOT o 1
TOtal ASSELS .+ttt et e 120,001
Share capital ..........coooviiiiiii 120,001
DefiCit oo (9,500)
Total liabilities and shareholders’ equity ............... 110,501

Information Concerning the SpinCo5 After the Arrangement

Pursuant to the Arrangement, each Telferscot Shareholder on the Share Distribution Record Date will receive its
pro-rata share of the 12,500,000 SpinCo5 Shares to be distributed to such Telferscot Shareholders under the
Arrangement.

Following completion of the Arrangement, SpinCo5 will be a reporting issuer in the jurisdictions of British
Columbia, Alberta, Manitoba and Ontario, the shareholders of which will be the holders of Telferscot Shares on the
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Share Distribution Record Date. SpinCo5 will have all of Telferscot’s interest in the Letter of Intent with NCRI and,
assuming completion of the SpinCo5 Financing, cash of approximately $120,000 less its pro rata share of the costs
of the Arrangement. See the section of this Circular entitled “SpinCo5 After the Arrangement” for a description of
the Letter of Intent with NCRI, corporate structure and business, including selected pro-forma unaudited financial
information of SpinCo5 assuming completion of the Arrangement and the SpinCo5 Financing.

Selected Unaudited Pro-forma Financial Information for SpinCo5

In connection with the Arrangement, the Company will transfer the Letter of Intent with NCRI to SpinCo5.

The following selected unaudited pro-forma financial information for SpinCo5 is based on the assumptions
described in the notes to the SpinCo5 unaudited pro-forma balance sheet as at December 31, 2017, attached as
Schedule “P” to this Circular. The pro-forma balance sheet has been prepared based on the assumption that, among
other things, the Arrangement and the SpinCo5 Financing had occurred on December 31, 2017.

Pro-forma as at December 31, 2017 on completion
of the Arrangement
(unaudited)

Cash .o 120,000
LOI o, 1
ToOtal @SSELS - . vttt 120,001
Share capital ..........c.ooiiiiiiii 120,001
DefiCit .o (9,500)
Total liabilities and shareholders’ equity ................. 110,501

Information Concerning the SpinCo6 After the Arrangement

Pursuant to the Arrangement, each Telferscot Shareholder on the Share Distribution Record Date will receive its
pro-rata share of the 2,500,000 SpinCo6 Shares to be distributed to such Telferscot Shareholders under the
Arrangement.

Following completion of the Arrangement, SpinCo6 will be a reporting issuer in the jurisdictions of British
Columbia, Alberta, Manitoba and Ontario, the shareholders of which will be the holders of Telferscot Shares on the
Share Distribution Record Date. SpinCo6 will have all of Telferscot’s interest in the Memorandum of Understanding
with ERL and, assuming completion of the SpinCo6 Financing, cash of approximately $126,000 less its pro rata
share of the costs of the Arrangement. See the section of this Circular entitled “SpinCo6 After the Arrangement” for
a description of the Memorandum of Understanding with ERL, corporate structure and business, including selected
pro-forma unaudited financial information of SpinCo6 assuming completion of the Arrangement and the SpinCo6
Financing.

Selected Unaudited Pro-forma Financial Information for SpinCo6

In connection with the Arrangement, the Company will transfer the Memorandum of Understanding with ERL to
SpinCo6.

The following selected unaudited pro-forma financial information for SpinCo6 is based on the assumptions
described in the notes to the SpinCo6 unaudited pro-forma balance sheet as at December 31, 2017, attached as
Schedule “Q” to this Circular. The pro-forma balance sheet has been prepared based on the assumption that, among
other things, the Arrangement and the SpinCo6 Financing had occurred on December 31, 2017.
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Pro-forma as at December 31, 2017 on
completion of the Arrangement
(unaudited)

Cash .o 126,000
LOI o 1
TOtal ASSELS ..ttt 126,001
Share capital ..........c.oiiiiiiii 126,001
DEfiCit oo, (9,500)
Total liabilities and shareholders’ equity ................. 116,501

Information Concerning the SpinCo7 After the Arrangement

Pursuant to the Arrangement, each Telferscot Shareholder on the Share Distribution Record Date will receive its
pro-rata share of the 25,000,000 SpinCo7 Shares to be distributed to such Telferscot Shareholders under the
Arrangement.

Following completion of the Arrangement, SpinCo7 will be a reporting issuer in the jurisdictions of British
Columbia, Alberta, Manitoba and Ontario, the shareholders of which will be the holders of Telferscot Shares on the
Share Distribution Record Date. SpinCo7 will have all of Telferscot’s interest in the Auxico Litigation and,
assuming completion of the SpinCo7 Financing, cash of approximately $12,000 as well as certain liabilities totalling
approximately $38,280 payable out of the settlement of the Auxico Litigation which were incurred in respect of the
transaction with Auxico. See the section of this Circular entitled “SpinCo7 After the Arrangement” for a description
of the Auxico Litigation, corporate structure and business, including selected pro-forma unaudited financial
information of SpinCo7 assuming completion of the Arrangement and the SpinCo7 Financing.

Selected Unaudited Pro-forma Financial Information for SpinCo7

In connection with the Arrangement, the Company will transfer the Auxico Litigation and certain liabilities
associated therewith of approximately $38,280 to SpinCo7.

The following selected unaudited pro-forma financial information for SpinCo7 is based on the assumptions
described in the notes to the SpinCo7 unaudited pro-forma balance sheet as at December 31, 2017, attached as
Schedule “R” to this Circular. The pro-forma balance sheet has been prepared based on the assumption that, among
other things, the Arrangement and the SpinCo7 Financing had occurred on December 31, 2017.

Pro-forma as at December 31, 2017 on completion
of the Arrangement

(unaudited)

CaSh .o 12,000
AUXICO ITHHZAtION. .....vvit it 1
TOtal @SSELS ..ttt et 12,001
Share capital ...........cooviiiiiii 12,001
DefiCit «ouveiei e (47,780)

Total liabilities and shareholders’ equity ................. (35,779)
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GENERAL PROXY INFORMATION
SOLICITATION OF PROXIES

This Management Information Circular (the “Circular”) is furnished in connection with the solicitation of
proxies by and on behalf of the management (the “Management”) of Telferscot Resources Inc. (the
“Company”) for use at the Special Meeting of Shareholders of the Company (the “Meeting”) to be held at the
offices of Gardiner Roberts LLP, Suite 3600, 22 Adelaide Street West, Toronto, Ontario, at the hour of 10:00
o’clock in the morning (Toronto time), on Thursday, March 22, 2018 for the purposes set out in the
accompanying Notice of Meeting. The cost of solicitation will be borne by the Company.

Although it is expected that the solicitation of proxies will be primarily by mail, proxies may also be solicited
personally by the directors and/or officers of the Company at nominal cost. Arrangements have been made with
brokerage houses and other intermediaries, clearing agencies, custodians, nominees and fiduciaries to forward
solicitation materials to the beneficial owners of the common shares (“Telferscot Shares™) held of record by such
persons and the Company may reimburse such persons for reasonable fees and disbursements incurred by them in
doing so. The costs thereof will be borne by the Company.

RECORD DATE

The Board has fixed February 16, 2018 as the record date (the “Record Date”) for the purpose of determining the
Telferscot Shareholders entitled to receive the Notice of Meeting and to vote at the Meeting. Each Telferscot
Shareholder is entitled to one vote for each Telferscot Share held and shown as registered in such holder’s name on
the list of Shareholders prepared as of the close of business on the Record Date. The list of Shareholders will be
available for inspection during usual business hours at the principal office of the Transfer Agent, Capital Transfer
Agency Ulc. in 121 Richmond Street West, Toronto, Ontario M5H 2K1 and will also be available for inspection at
the Meeting.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the enclosed form of proxy are officers or directors of the Company (the “Management
Designees”). A TELFERSCOT SHAREHOLDER DESIRING TO APPOINT SOME OTHER PERSON,
WHO NEED NOT BE A TELFERSCOT SHAREHOLDER, TO REPRESENT HIM OR HER AT THE
MEETING MAY DO SO by inserting such other person’s name in the blank space provided in the form of proxy
and depositing the completed proxy with the Transfer Agent of the Company, Capital Transfer Agency, Inc., 121
Richmond Street West, Suite 401, Toronto, Ontario M5H 2K1. A proxy can be executed by the Telferscot
Shareholder or his attorney duly authorized in writing, or, if the Telferscot Shareholder is a corporation, under its
corporate seal by an officer or attorney thereof duly authorized.

In addition to any other manner permitted by law, the proxy may be revoked before it is exercised by instrument in
writing executed and delivered in the same manner as the proxy at any time up to and including the last business day
preceding the day of the Meeting or any adjournment thereof at which time the proxy is to be used or delivered to
the Chairman of the Meeting on the day of the Meeting or any adjournment thereof prior to the time of voting and
upon either such occurrence, the proxy is revoked.

Please note that Telferscot Shareholders who receive their Meeting Materials (as defined in the “Advice to
Beneficial Shareholders” section below) from Broadridge Investor Communication Solutions, Canada
(“Broadridge”) must return the proxy forms, once voted, to Broadridge for the proxy to be dealt with.

DEPOSIT OF PROXY

By resolution of the Board duly passed, ALL PROXIES TO BE USED AT THE MEETING MUST BE
DEPOSITED NOT LATER THAN 10:00 A.M. TUESDAY, MARCH 20, 2018, OR ANY ADJOURNMENT
THEREOF, WITH THE COMPANY OR ITS TRANSFER AGENT, CAPITAL TRANSFER AGENCY,
INC., provided that a proxy may be delivered to the Chairman of the Meeting on the day of the Meeting, or any
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adjournment thereof, prior to the time for voting to revoke a valid proxy previously delivered in accordance with the
foregoing. A return envelope has been included with this material.

ADVICE TO BENEFICIAL SHAREHOLDERS

Only Registered Shareholders, or the persons they appoint as their proxies, are permitted to vote at the Meeting.
However, in many cases, Telferscot Shares owned by a person (a “Non-Registered Holder”) are registered either:
(@) in the name of an Intermediary that the Non-Registered Holder deals with in respect of the Telferscot Shares
(Intermediaries include, among others, banks, trust companies, securities dealers or brokers and trustees or
administrators of self-administered registered savings plans, RRIFs, RESPs and similar plans); or, (b) in the name of
a clearing agency (such as The Canadian Depository for Securities Limited) of which the Intermediary is a
participant.

In accordance with the requirements of NI 54-101 of the Canadian Securities Administrators, the Company has
distributed copies of this Circular and the accompanying Notice of Meeting together with the form of proxy
(collectively, the “Meeting Materials™) to the clearing agencies and Intermediaries for onward distribution to Non-
Registered Holders. Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless
a Non-Registered Holder has waived the right to receive them. Very often, Intermediaries will use service
companies to forward the Meeting Materials to Non-Registered Holders. The majority of brokers delegate
responsibility for obtaining instructions from clients to Broadridge. Generally, Non-Registered Holders will either:

@) be given a form of proxy which has already been signed by the Intermediary (typically by a
facsimile stamped signature), which is restricted as to the number and class of securities
beneficially owned by the Non-Registered Holder but which is not otherwise completed. Because
the Intermediary has already signed the form of proxy, this form of proxy is not required to be
signed by the Non-Registered Holder when submitting the proxy. In this case, the Non-Registered
Holder who wishes to vote by proxy should otherwise properly complete the form of proxy and
deliver it as specified; or,

(b) be given a form of proxy which is not signed by the Intermediary and which, when properly
completed and signed by the Non-Registered Holder and returned to the Intermediary or its service
company, will constitute voting instructions (often called a “Voting Instruction Form”) which
the Intermediary must follow. Typically the Non-Registered Holder will also be given a page of
instructions which contains a removable label containing a bar code and other information. In
order for the form of proxy to validly constitute a Voting Instruction Form, the Non-Registered
Holder must remove the label from the instructions and affix it to the Voting Instruction Form,
properly complete and sign the Voting Instruction Form and submit it to the Intermediary or its
service company in accordance with the instructions of the Intermediary or its service company.
Broadridge typically mails a scannable Voting Instruction Form.

The purpose of this procedure is to permit Non-Registered Holders to direct the voting of the Telferscot Shares they
beneficially own. Should a Non-Registered Holder, who receives either form of proxy, wish to vote at the Meeting
in person, the Non-Registered Holder should strike out the persons named in the form of proxy and insert the Non-
Registered Holder’s name in the blank space provided.

Non-Registered Holders should carefully follow the instructions set out in the Voting Instruction Form, including
those regarding when and where the Voting Instruction Form is to be delivered. If you receive a Voting Instruction
Form, the Voting Instruction Form must be completed and returned in accordance with its instructions well in
advance of the meeting in order to have your Telferscot Shares voted or to have any alternative representative duly
appointed to attend the Meeting and vote your Telferscot Shares at the Meeting.

Shareholders with questions respecting the voting of shares may contact the Company’s Chief Executive Officer,
Stephen Coates, at (416) 642-2213 or stephen@grovecapitalgroup.com.

All references to Telferscot Shareholders in this Circular and the accompanying instrument of proxy and Notice of
Meeting are to Registered Shareholders of record unless specifically stated otherwise.
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EXERCISE OF DISCRETION BY PROXIES

The persons named in the enclosed form of proxy for use at the Meeting will vote the shares in respect of which they
are appointed in accordance with the directions of the Shareholders appointing them. IN THE ABSENCE OF
SUCH DIRECTIONS, SUCH SHARES SHALL BE VOTED “FOR”:

1. approval of the Arrangement Resolution;

2. approval of the Capital Reduction Resolution;

3. approval of the SOP Resolutions;

4. approval of the Acquisition Resolution;

5. approval of the Consolidation Resolution

6. approval of the Name Change Resolution;

7. approval of the Board Change; and

8. to transact such further and other business as may properly come before the said Meeting or any

adjournment of adjournments thereof.
ALL AS MORE PARTICULARLY DESCRIBED IN THIS CIRCULAR.

The enclosed form of proxy confers discretionary authority upon the persons named therein with respect to any
amendment, variation or other matters to come before the Meeting other than the matters referred to in the Notice of
Meeting. HOWEVER, IF ANY SUCH AMENDMENTS, VARIATIONS OR OTHER MATTERS WHICH
ARE NOT NOW KNOWN TO THE MANAGEMENT DESIGNEES SHOULD PROPERLY COME
BEFORE THE MEETING, THE TELFERSCOT SHARES REPRESENTED BY THE PROXIES HEREBY
SOLICITED WILL BE VOTED THEREON IN ACCORDANCE WITH THE BEST JUDGMENT OF THE
PERSON OR PERSONS VOTING SUCH PROXIES.

REVOCATION OF PROXIES

In addition to revocation in any other manner permitted by law, a Registered Shareholder who has given a proxy
may revoke it by:

€)] 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 Registered Shareholder is a corporation, under its corporate seal by an
officer or attorney duly authorized, and by delivering the Proxy bearing a later date to Capital
Transfer or at the registered office of the Company at Suite 2702, 401 Bay Street, Toronto,
Ontario M5H 2Y4, at any time up to and including the last Business Day that precedes the date of
the Meeting or, if the Meeting is adjourned or postponed, the last Business Day that precedes any
reconvening thereof, or to the Chairman of the Meeting on the day of the Meeting or any
reconvening thereof, or in any other manner provided by law; or,

(b) personally attending the Meeting and voting the Registered Shareholder’s Telferscot Shares.
A revocation of a proxy will not affect a matter on which a vote is taken before the revocation.
EFFECTIVE DATE

The effective date of this Circular is February 21, 2018.
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VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
Each Telferscot Shareholder of record will be entitled to one (1) vote for each Telferscot Share held at the Meeting.

Holders of record of the Telferscot Shares on February 16, 2018 (the “Record Date”) will be entitled either to
attend and vote at the Meeting in person shares held by them or, provided a completed and executed proxy shall
have been delivered to the Company as described herein, to attend and vote thereat by proxy the shares held by
them.

The authorized capital of the Company presently consists of an unlimited number of common shares of which
125,000,000 Telferscot Shares are issued and outstanding as fully paid and non-assessable as of the Record Date.

To the knowledge of the directors and executive officers of the Company, there are no parties who beneficially own,
directly or indirectly, or exercise control or direction over 10% or more of any class of securities of the Company
other than as follows:

Number and Percentage of
Name of Share holder Type of Securities Percentage of Class Voting Securities
Stephen Coates 21,456,768 Common Shares®) 17.17% 17.17%

Note:

W Held as to 4,681,010 Telferscot Shares directly, and 1,560,000 Telferscot Shares through two trusts which are controlled by Mr.

Coates’ spouse and 10,072,719 are held by Mr. Coates’ spouse and children and 5,143,039 Telferscot Shares held by Grove Capital
Group Ltd. which is controlled by Mr. Coates.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

None of the directors or executive officers of the Company, no proposed nominee for election as a director of the
Company, none of the persons who have been directors or executive officers of the Company since the
commencement of the Company’s last completed financial year, and no associate or affiliate of any of the foregoing
has any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter
to be acted upon at the Meeting other than in their capacity as shareholders who will participate in the Arrangement
and the Acquisition. Certain directors of the Company may also be participating in one or more of the SpinCo
Financings. Stephen Coates, the Chief Executive Officer, director and 10% shareholder of the Company is also a
director and shareholder of each of the MWC and ERL.

MATTERS TO BE ACTED UPON AT THE MEETING
1. THE ARRANGEMENT

At the Meeting, Telferscot Shareholders will be asked to consider and, if thought advisable, to pass, the
Arrangement Resolution to approve the Arrangement under the CBCA pursuant to the terms of the Arrangement
Agreement and the Plan of Arrangement. The Arrangement, the Plan of Arrangement and the terms of the
Arrangement Agreement are summarized in this Circular. This summary does not purport to be complete and is
qualified in its entirety by reference to the Arrangement Agreement and the Plan of Arrangement, which has been
filed by the Company under its profile on SEDAR at www.sedar.com, and which is attached as Schedule “B” to this
Circular.

In order to implement the Arrangement, the Arrangement Resolution must be approved by not less than two-thirds
of the votes cast by the Shareholders, voting together as a single class, present in person or by proxy at the Meeting.
A copy of the Arrangement Resolution is attached as Schedule “A” to this Circular.

Unless otherwise directed, it is management’s intention to vote IN FAVOUR of the Arrangement Resolution.
If you do not specify how you want your Telferscot Shares voted, the persons named as proxy-holders will
cast the votes represented by your proxy at the Meeting IN FAVOUR of the Arrangement Resolution.
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Background

The Company is a reporting issuer in the provinces of British Columbia, Alberta, Manitoba and Ontario and has the
following Assets in addition to the Amalgamation Agreement with Canntab:

Bright Mega Capital Corp.

The Company has a Letter of Intent with Bright Megan of Markham, Ontario to fund several target acquisitions in
blockchain and crypto currency mining and trading. Bright Mega is a markets development advisor to several
privately held Canadian and international blockchain companies looking for development and expansion funding.
The LOI calls for the Company to provide a minimum of $500,000 of equity investment to acquire a control stake in
a new Canadian-based crypto currency Exchange and blockchain mining business.

Following completion of the proposed Plan of Arrangement, SpinCol will acquire the ROFR on the equity
placements Bright Mega negotiates with its advisory companies, such ROFR will be subject to fulsome and
completed due diligence. The Company’s current obligations under the Letter of Intent with Bright Mega which
will become the obligations of SpinCol are proof of funding and conditional approval of a prospective public listing
on a recognized exchange both of which terms are to the sole satisfaction of Bright Mega.

Horizon Capital Corp.

The Company has a Letter of Intent with HCC of Vancouver, BC to assume HCC’s option to acquire Livecare.
Livecare is a Canadian company founded and operated by doctors dedicated to giving patients access to quality,
real-time healthcare, regardless of where they are located. By offering patients the option to use Telehealth, wait and
travel times are decreased or eliminated completely, allowing for invaluable timely diagnosis and triage. Livecare’s
mission is to develop and implement self-sustaining patient centered community and international telemedicine
programs. Livecare’s primary focus is to assist in solving the disparate physician services shortfall in rural
communities with urban physician services. Livecare’s aim is to provide access to health care to all patients,
increase the quality of health delivery by providing timely diagnosis and treatment, and reduce the expense to
patients, communities, insurance providers and employers by avoiding needless travel costs and absent work days
for primary and specialty medical services.

The Letter of Intent with HCC provides for a 60 day exclusive period for the Company to complete due diligence on
Livecare and to work with HCC to agree a binding agreement for the acquisition of Livecare,

Canada Crypto Exchange Corp.

The Company has signed a Letter of Intent to acquire CCEC, parent company of CCX, a Canadian-based crypto
currency exchange platform. CCEC has developed its exchange platform in partnership with ACX Tech Pty. Ltd of
Perth, Australia and Blockchain Global Ltd. of Melbourne, Australia. The Letter of Intent with CCEC provides for
a 180-day exclusive period of cooperation between the Company and CCEC to negotiate terms of the acquisition,
launch the CCX platform in Canada and secure the necessary funding for development and marketing of the CCEC
business plan.

The Company has further agreed general terms of acquisition of CCEC in a Letter of Agreement dated February 8,
2018. This Agreement will provide the basis of negotiation on a formal Acquisition Agreement and provides a
deadline for completion of a definitive agreement by April 15, 2018. There are numerous conditions precedent to
completion to the benefit of both CCEC or the Company. The Letter of Agreement and subsequent definitive
agreement will be subject to completion of the proposed Plan of Arrangement.
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Online Cannabis Sales Platform

The Company has an agreement with MWC a consumer facing web portal for online sales of Canadian wine and
spirits direct from Canadian producers to Canadian consumers. MWC is looking for a joint-venture partner to fund
the development and deployment of a new site for the regulated sales of cannabis in Canada.

MWC brings a unique asset to the high-flying world of soon-to-be-legalised marijuana sales in Canada. That is,
their ability to provide an industry wide platform to sell and market a product that must be purchased and shipped
directly between the seller and the buyer. That is to say, that typical online sales platforms cannot currently provide
access to the cannabis sector as they typically process the payments and act as an intermediary between the
endpoints of seller and buyer. In doing so, a typical online platform would technically (and legally) become the
owner of the product and thus, in the cannabis space, risks the potential of dealing in a regulated substance.

MWC’s unique business model has been proven in the Canadian wine and spirits industry where they are the only
fully legal, third-party way for Canadians to purchase wine and spirits from Canadian producers — outside of the
government run distribution systems of most Canadian provinces.

MWC has been working with the Cannabis Growers Association of Canada and has been pre-qualified by the
National Research Council for funding through its iRAP program to migrate their technology and platform
development to the cannabis sector.

Stephen Coates, CEOQ, a director and 10% shareholder of the Company, is also a director and shareholder of MWC.
Any transaction with MWC will be done in compliance with M1 61-101 which may include approval of the minority
shareholders of SpinCo4 if no exemptions from MI 61-101 are available.

Gold Exploration and Delineation in Central America

The Company signed a Letter of Intent agreement with NCRI to source, define and evaluate gold exploration
projects in Central America. The Company has entered into discussion with several possible acquisitions as a result
of this Letter of Intent, but as yet has not come to terms acceptable to the Company. Notwithstanding, the Company
believes that a strategic acquisition in the gold exploration sector is imminent and as such has committed to NCRI to
continue the venture and has secured minimal funding to complete its project evaluation work.

Enviro Resources Limited

The Company has signed a Memorandum of Understanding with ERL to cooperate with ERL on the acquisition and
development of environmentally-beneficial consumer, commercial and products. ERL has successfully acquired,
progressed and commercialized products in this sector over the past 5 years and is looking for a strategic partner to
fund new opportunities.

Following completion of the proposed Plan of Arrangement, the SpinCo6 will acquire the ROFR to fund ERL
products and acquisitions. Any transaction with ERL will be subject to a fulsome and complete due diligence
process to the complete satisfaction of the Company. The Company’s obligations under the Memorandum of
Understanding with ERL which will become the obligations of SpinCo6 are proof of funding and conditional
approval of a prospective public listing on a recognized exchange both of which terms are to the sole satisfaction of
ERL.

Stephen Coates, CEO, director and 10% shareholder of the Company, is also a director and controlling shareholder

of ERL. Any transaction with ERL will be done in compliance with Ml 61-101 which may include approval of the
minority shareholders of SpinCo6 if no exemptions from M1 61-101 are available.

Auxico Litigation

Pursuant to the transaction agreement entered into between the Company and Auxico, the Company was entitled to
receive a $150,000 break fee if Auxico failed to fulfill its obligations under the transaction agreement. When the
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transaction was terminated at the end of 2016, Auxico failed to pay the required break fee and the Company
commenced litigation in the province of Quebec. Documents have been exchanged and the Company is currently
waiting for a trial date to be scheduled.

On January 12, 2018, the Company entered into the Amalgamation Agreement with Canntab Therapeutics Inc., a
private company incorporated under the laws of Ontario which carries on the Canntab Business and Subco. The
Amalgamation Agreement provides that the Company will, as a condition precedent to the completion of the
Acquisition, transfer all rights, interests and claims in respect of the Auxico Litigation described above to a new
entity.

The Arrangement has been proposed to permit the existing Telferscot Shareholders to receive any benefits that may
accrue in respect of the Auxico Litigation. In addition, following the termination of the transaction agreement with
Auxico at the end of 2016, the Company had been actively pursuing several potential transactions to unlock value
for the Telferscot Shareholders. Several of these had progressed to a stage where they represent a viable business
opportunity as described above. As the Company had decided to undertake the Arrangement to address the
requirement that the Auxico Litigation be transferred out of the Company, Management decided to expand the
Arrangement to allow the existing Telferscot Shareholders to benefit from these additional opportunities should they
continue to develop. In addition to transferring all of its interests in the Assets to the SpinCos, the Company has
sourced participants for each of the SpinCo Financings to provide sufficient capital to progress the Assets being
assigned and allow each SpinCo to maintain their status as a reporting issuer for at least one year. All SpinCo
Financings are anticipated to be completed prior to the Effective Date. For additional information on the SpinCo
Financings, please see the section of this Circular entitled “Matters To Be Acted Upon At The Meeting — 1. The
Arrangement — SpinCo Financings”. The Company believes that the Arrangement offers a number of benefits to
shareholders, a few of which are set out below:

1. the Company believes that the Acquisition will enhance shareholder value by providing Telferscot
Shareholders the opportunity to participate in the Canntab Business, as well as enabling the Company to
maintain its status as a trading, public reporting entity to facilitate capital raising and better absorb the risks
and expenses of operating in the highly competitive cannabis industry and the removal of the Assets from
the Company is a condition to the completion of the Acquisition;

2. by creating subsidiaries which will acquire the Company’s existing Assets and become separate reporting
entities, the Company will be better able to pursue different specific initiatives the Company was
developing throughout 2017 following the termination of the transaction with Auxico;

3. in assigning a value to the Company during the negotiations in respect of the Acquisition, Canntab did not
give any credit to the value of the other Assets of Telferscot. The Arrangement will permit the current
Telferscot Shareholders to receive some of the benefits that may accrue from these Assets;

4, after the separation, each SpinCo will also have the flexibility to pursue the Assets assigned to it; and,

5. if the SpinCo Financings are completed, each of the SpinCos will have adequate funding to pursue the
business initiative being assigned to it for the first year.

Pursuant to the Arrangement,

1. “SpinCol”, currently a wholly-owned subsidiary of the Company will acquire the Letter of Intent with
Bright Mega for aggregate consideration of 12,500,000 SpinCol Shares;

2. “SpinCo2”, currently a wholly-owned subsidiary of the Company, will acquire the Letter of Intent with
HCC for the aggregate consideration of 2,500,000 SpinCo2 Shares;

3. “SpinCo3”, currently a wholly-owned subsidiary of the Company, will acquire the Letter of Intent and
subsequent Letter of Agreement to acquire the assets of CCEC for the aggregate consideration of 2,500,000
SpinCo3 Shares;



-35-

“SpinCo4”, currently a wholly-owned subsidiary of the Company, will acquire the Letter of Intent with
MWC for the aggregate consideration of 2,500,000 SpinCo4 Shares;

“SpinCo5”, currently a wholly-owned subsidiary of the Company, will acquire the Letter of Intent with
NCRI for the aggregate consideration of 12,500,000 SpinCo5 Shares;

“SpinCo6”, currently a wholly-owned subsidiary of the Company, will acquire the assets described in the
Memorandum of Understanding with ERL for the aggregate consideration of 2,500,000 SpinCo6 Shares;

“SpinCo7”, currently a wholly-owned subsidiary of the Company, will acquire the Auxico Litigation for
aggregate consideration of 25,000,000 SpinCo7 Shares and the assumption of approximately $38,280 in
liabilities of Telferscot incurred in respect of the transaction with Auxico;

following the Arrangement, the Capital Reduction, the Acquisition, the Consolidation, the Name Change
and the Board Change, the Company will continue the Business currently carried on by Canntab. Each
Telferscot Shareholder will, immediately after the Effective Date, hold one (1) Resulting Issuer Share for
each two hundred (200) Telferscot Shares held immediately prior to the Arrangement and the Acquisition,
which will be identical in every respect to the present Telferscot Shares, and each Telferscot Shareholder
on the Share Distribution Record Date will receive its pro-rata share of the Telferscot Class A Preferred
Shares: (i) receive its pro-rata share of the 12,500,000 SpinCo1 Shares that are owned by the Company; (ii)
receive its pro-rata share of the 2,500,000 SpinCo2 Shares that are owned by the Company; (iii) receive its
pro-rata share of the 2,500,000 SpinCo3 Shares that are owned by the Company; (iv) receive its pro-rata
share of the 2,500,000 SpinCo4 Shares that are owned by the Company; (v) will receive its pro-rata share
of the 12,500,000 SpinCo5 Shares that are owned by the Company; (vi) will receive its pro-rata share of
the 2,500,000 SpinCo6 Shares that are owned by the Company; and (vii) receive its pro-rata share of the
25,000,000 SpinCo7 Shares that are owned by the Company following which the Telferscot Class A
Preferred Shares will be cancelled. See the section of this Circular entitled “Details of the Arrangement”
and “SpinCol After the Arrangement” - Selected Unaudited Pro-forma Financial Information of SpinCol”,
as well as “Details of the Arrangement”, “SpinCo2 After the Arrangement - Selected Unaudited Pro-forma
Financial Information of SpinCo2”, as well as “Details of the Arrangement”, “SpinCo3 After the
Arrangement - Selected Unaudited Pro-forma Financial Information of SpinCo3”, as well as “Details of
Arrangement”, “SpinCo4 After the Arrangement - Selected Unaudited Pro-forma Financial Information of
SpinCo4”, as well as “Details of Arrangement” “SpinCo5 After the Arrangement - Selected Unaudited Pro-
forma Financial Information of SpinCo5”, as well as “Details of Arrangement”, “SpinCo6 After the
Arrangement - Selected Unaudited Pro-forma Financial Information of SpinCo6”, as well as “Details of
Arrangement” and “SpinCo7 After the Arrangement - Selected Unaudited Pro-forma Financial Information
of SpinCo7”, as well as “Details of Arrangement”.

Reasons for the Arrangement

The Board has determined that the Company should concentrate its efforts on its primary business activities. To this
end, the Board approved a reorganization of the Company pursuant to the Arrangement as described in this Circular.

The decision to proceed with the Arrangement was based on the following primary determinations:

1.

since incorporation, the Company’s primary focus has been the exploration and development of resource
properties. Following the sale of the residual interest in its operating assets in early 2016, the Company
actively sought alternate transactions. In 2016, the Company entered into an amalgamation with Auxico
which was terminated at the end of 2016. Over the course of 2017, the Company was presented with
several potentially accretive transactions which the Company was actively considering. When presented
with the opportunity to change its business and acquire Canntab, management of the Company determined
that it would be in the best interests of the Company to proceed with the Arrangement so that Telferscot
Shareholders would still have the opportunity to benefit from the other opportunities that had been
presented to and were being developed by Management. The formation of SpinCo1l to assume the Letter of
Intent with Bright Mega, the formation of SpinCo2 to assume the Letter of Intent with HCC, the formation
of SpinCo3 to assume the Letter of Intent with CCEC, the formation of SpinCo4 to assume the Letter of



-36 -

Intent with MWC, the formation of SpinCo5 to assume the Letter of Intent with NCRI, the formation of
SpinCo6 to assume the Memorandum of Understanding with ERL and the formation of SpinCo7 to assume
the Auxico Litigation, will allow Telferscot Shareholders to benefit if these opportunities develop and at
the same time enable the completion of the Acquisition;

2. following the Arrangement and the Acquisition, management of the Company will consist of a strong
executive team with significant experience, knowledge and connections in the cannabis industry and the
Canntab Business and management of SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and
SpinCo7 will be free to focus on developing the assets described in each of the Letter of Intent with Bright
Mega, the Letter of Intent with HCC, the Letter of Intent with CCEC, the Letter of Intent with MWC, the
Letter of Intent with NCRI and the Letter of Intent with Enviro Resources and pursue the Auxico Litigation
respectively;

3. the formation of SpinCol and the distribution of 12,500,000 SpinCol Shares to the Telferscot Shareholders
pursuant to the Arrangement will give the Telferscot Shareholders a direct interest in a new company that
will focus on and pursue the development of the assets described in the Letter of Intent with Bright Mega.
SpinCol is also undertaking the SpinCol Financing to raise $120,000;

4. the formation of SpinCo2 and the distribution of 2,500,000 SpinCo2 Shares to the Telferscot Shareholders
pursuant to the Arrangement will give the Telferscot Shareholders a direct interest in a new company that
will focus on and pursue the development of the assets described in the Letter of Intent with HCC.
SpinCo2 is also undertaking the SpinCo2 Financing to raise $600,000;

5. the formation of SpinCo3 and the distribution of 2,500,000 SpinCo3 Shares to the Telferscot Shareholders
pursuant to the Arrangement will give the Telferscot Shareholders a direct interest in a hew company that
will focus on and pursue the development of the assets described in the Letter of Intent with CCEC.
SpinCo3 is also undertaking the SpinCo3 Financing to raise $180,000;

6. the formation of SpinCo4 and the distribution of 2,500,000 SpinCo4 Shares to the Telferscot Shareholders
pursuant to the Arrangement will give the Telferscot Shareholders a direct interest in a new company that
will focus on and pursue the development of the assets described in the Letter of Intent with MWC.
SpinCo4 is also undertaking the SpinCo4 Financing to raise $120,000;

7. the formation of SpinCo5 and the distribution of 12,500,000 SpinCo5 Shares to the Telferscot Shareholders
pursuant to the Arrangement will give the Telferscot Shareholders a direct interest in a new company that
will focus on and pursue the development of the assets described in the Letter of Intent with NCRI.
SpinCo5 is also undertaking the SpinCo5 Financing to raise $120,000;

8. the formation of SpinCo6 and the distribution of 2,500,000 SpinCo6 Shares to the Telferscot Shareholders
pursuant to the Arrangement will give the Telferscot Shareholders a direct interest in a new company that
will focus on and pursue the development of the assets described in the Memorandum of Understanding
with ERL. SpinCoé6 is also undertaking the SpinCo6 Financing to raise $126,000; and

9. the formation of SpinCo7 and the distribution of 25,000,000 SpinCo7 Shares to the Telferscot Shareholders
pursuant to the Arrangement will give the Telferscot Shareholders a direct interest in a new company that
will focus on and pursue the Auxico Litigation. SpinCo7 is also undertaking the SpinCo7 Financing to raise
$12,000. The financing for SpinCo7 is lower than for the other entities in anticipating of SpinCo7
receiving proceeds from the Auxico Litigation to funds its operations and seek additional business
opportunities. SpinCa7 will also assume approximately $38,280 in liabilities of the Company related to the
transaction with Auxico.

Recommendation of Directors

The Board approved the Arrangement and authorized the submission of the Arrangement to the Telferscot
Shareholders and the Court for approval. The Board has concluded that the Arrangement is in the best interests
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of the Company and the Telferscot Shareholders, and recommends that the Telferscot Shareholders vote
FOR the Arrangement Resolution at the Meeting. In reaching this conclusion, the Board considered the benefits
to the Company and the Telferscot Shareholders, as well as the financial position, opportunities and the outlook for
the future potential and operating performance of the Company, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5,
SpinCo6 and SpinCo7.

Fairness of the Arrangement

The Arrangement was determined to be fair to the Telferscot Shareholders by the Board based upon the following
factors, among others:

1. the procedures by which the Arrangement will be approved, including the requirement for 66%srds
Telferscot Shareholder approval and approval by the Court after a hearing at which fairness will be
considered;

2. the possibility of pursuing a proposed listing of the SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares,

SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares on one or more exchanges in
Canada if the business opportunities develop to provide liquidity;

3. the opportunity for Telferscot Shareholders who are opposed to the Arrangement, upon compliance with
certain conditions, to dissent from the approval of the Arrangement in accordance with the Interim Order,
and to be paid fair value for their Telferscot Shares; and,

4. each Telferscot Shareholder on the Share Distribution Record Date will participate in the Arrangement on a
pro-rata basis and, upon completion of the Arrangement, will continue to hold substantially the same pro-
rata interest that such Telferscot Shareholder held in the Company prior to completion of the Arrangement
and substantially the same pro-rata interest in SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6
and SpinCo7 through its direct holdings of SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4
Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares rather than indirectly through the Company’s
holding of SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6
Shares and SpinCo7 Shares.

In the course of deliberations, the Board also identifies and considered a variety of risks, including, but not limited
to:

1. the risk that the Assets being assigned to each SpinCo would not develop into viable business opportunity;
and

2. the risks to Telferscot if the Arrangement is not completed, including costs incurred in pursuing the
Arrangement.

The foregoing discussion of the information and factors considered by the Board is not intended to be exhaustive.
In determining that the Arrangement is in the best interests of the Company and recommending that Telferscot
Shareholders vote in favour of the Arrangement Resolution, the Board did not assign any relative or specific
weights to the factors which were considered, and individual directors may have given differing weights to different
factors.

Details of the Arrangement

The following description of the Arrangement is qualified in its entirety by reference to the full text of the
Arrangement Agreement, a copy of which is attached as Schedule “B” to this Circular, and the Plan of
Arrangement, which is attached as Schedule A to the Arrangement Agreement. Each of these documents should
be read carefully in their entirety.
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Pursuant to the Plan of Arrangement, save and except for Dissenting Shares, the following principal steps will occur
and be deemed to occur in the following chronological order as part of the Arrangement;

1.

the Company will transfer the assets described in each of the Letter of Intent with Bright Mega to SpinCol,
the Letter of Intent with HCC to SpinCo2, the Letter of Intent with CCEC to SpinCo3, the Letter of Intent
with MWC to SpinCo4, the Letter of Intent with NCRI to SpinCo5, the Memorandum of Understanding
with ERL to SpinCo6, transfer the Auxico Litigation to SpinCo7 in consideration for 12,500,000 shares
from SpinCol, 2,500,000 shares from each of SpinCo2, SpinCo3, SpinCo4 and SpinCo6, 12,500,000
shares from SpinCo5, and 25,000,000 shares from SpinCo7 (the “Distributed SpinCol Shares, SpinCo2
Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares”).
Thereafter the Company will be added to the central securities register of SpinCol, SpinCo2, SpinCo3,
SpinCo4, SpinCo5, SpinCo6 and SpinCo7 in respect of such SpinCol Shares, SpinCo2 Shares, SpinCo3
Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares;

the authorized share capital of the Company will be changed by:

@ altering the identifying name of the Telferscot Shares to class A common shares without par value,
being the “Telferscot Class A Shares”,

(b) creating a class consisting of an unlimited number of common shares without par value, being the
“New Shares”, and

(© creating a class consisting of an unlimited number of class A preferred shares without par value
having the rights and restrictions described in the Plan of Arrangement, which is attached as
Schedule A to the Arrangement Agreement, a copy of which is attached as Schedule “B” to this
Circular, being the Telferscot Class A Preferred Shares;

each issued Telferscot Class A Share will be exchanged for one New Share and one Telferscot Class A
Preferred Share and, subject to the exercise of a right of dissent, the holders of the Telferscot Class A
Shares will be removed from the central securities register of the Company and will be added to that central
securities register as the holders of the number of New Shares and Telferscot Class A Preferred Shares that
they have received on the exchange;

all of the issued Telferscot Class A Shares will be cancelled with the appropriate entries being made in the
central securities register of Telferscot and the aggregate paid up capital (as that term is used for purposes
of the Tax Act) of the Telferscot Class A Shares immediately prior to the Effective Date will be allocated
between the New Shares and the Telferscot Class A Preferred Shares so that the aggregate paid up capital
of the Telferscot Class A Preferred Shares is equal to the aggregate fair market value of the Distributed
SpinCol Shares, SpinCo2 Shares and SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares
and SpinCo7 Shares as of the Effective Date, and each Telferscot Class A Preferred Share so issued will be
issued by Telferscot at an issue price equal to the aggregate fair market value of the Distributed SpinCol
Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7
Shares as of the Effective Date divided by the number of issued Telferscot Class A Preferred Shares, such
aggregate fair market value of the Distributed SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4
Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares to be determined as at the Effective Date by
resolution of the board of directors of Telferscot;

the Company will redeem the issued Telferscot Class A Preferred Shares for consideration consisting solely
of the Distributed SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares,
SpinCo6 Shares and SpinCo7 Shares such that each holder of Telferscot Class A Preferred Shares will,
subject to the rounding of fractions and the exercise of rights of dissent, receive that number of SpinCol
Shares and SpinCo5 Shares equal to the number of Class A Preferred Shares multiplied 5 times, the
Exchange Factor, that number of SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares and SpinCo6 Shares
that is equal to the number of Telferscot Class A Preferred Shares held by such holder multiplied by 1
times, the Exchange Factor and that number of SpinCo7 Shares equal to the number of Telferscot Class A
Preferred Shares to multiplied by 10 times the Exchange Factor;
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the name of each holder of Telferscot Class A Preferred Shares will be removed as such from the central
securities register of the Company, and all of the issued Telferscot Class A Preferred Shares will be
cancelled with the appropriate entries being made in the central securities register of the Company;

the Distributed SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares,
SpinCo6 Shares and SpinCo7 Shares transferred to the holders of the Telferscot Class A Preferred Shares
pursuant to step (E) above will be registered in the names of the former holders of Telferscot Class A
Preferred Shares and appropriate entries will be made in the central securities registers of SpinCol,
SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7;

the Telferscot Class A Shares and the Telferscot Class A Preferred Shares, none of which will be allotted or
issued once the steps referred to in steps (C) and (E) above are completed, will be cancelled and the
authorized share structure of the Company will be changed by eliminating the Telferscot Class A Shares
and the Telferscot Class A Preferred Shares therefrom; and

the Articles of the Company will be amended to reflect the changes to its authorized share structure made
pursuant to this Plan of Arrangement.

on completion of the Arrangement, Stephen Coates, Robert Kirtlan and Jun He will be the directors of
SpinCol; Stephen Coates, Aman Parmar and Catherine Beckett will be directors of SpinCo2; Stephen
Coates, Jun He and Catherine Beckett will be directors of SpinCo3, Stephen Coates, Robert Kirtlan and
Catherine Beckett will be directors of SpinCo4, Stephen Coates, Avrom Howard and Catherine Beckett
will be directors of SpinCo5, Stephen Coates, Michelle Moore, Nirvaan Meharchand and Gerry Gravina
will be directors of SpinCo6; and Stephen Coates, Robert Kirtlan and Catherine Beckett will be the
directors of SpinCo7. It is expected that Stephen Coates will serve as the Chief Executive Officer and
Geoff Kritzinger will serve as Chief Financial Officer of each of SpinCol, SpinCo2, SpinCo3, SpinCo4,
SpinCo5, SpinCo6 and SpinCo7. See the sections of this Circular entitled: “SpinCol After the
Arrangement - Directors and Officers of SpinCol”; “SpinCo2 After the Arrangement - Directors and
Officers of SpinCo2”; “SpinCo3 After the Arrangement - Directors and Officers of SpinCo3”; “SpinCo4
After the Arrangement - Directors and Officers of SpinCo4”; “SpinCo5 After the Arrangement - Directors
and Officers of SpinCo5”; “SpinCo6 After the Arrangement - Directors and Officers of SpinCo6”; and,
“SpinCo7 After the Arrangement - Directors and Officers of SpinCo7”.

SpinCo Financings

To ensure that each SpinCo has sufficient funds to pursue its business opportunity and fund the costs of being a
reporting issuer, the Company undertook to raise funds for each SpinCo. Each SpinCo Financing is in progress and
is expected to close prior to the Effective Date. To the extent that insiders participate in the SpinCo Financings such
participation is exempt from the valuation and minority approval requirements at Ml 61-101 by virtue of the
exemptions set out in 5.5(c) and 5.7(1)(b) of MI 61-101. The following described the terms of each SpinCo
Financing:

1.

the SpinCol Financing consists of the issuance of 100,000 units priced at $1.20 per unit. Each unit consists
of twenty SpinCol Shares priced at $0.01 per share and one SpinCol Preferred Share. Each SpinCol
Preferred Share is non-voting and redeemable at the option of the holder for a period of six months from
the closing date of the SpinCol Financing. If the holder has not redeemed the SpinCol Preferred Shares
then they will be converted. The holder may also elect to convert the SpinCol Preferred Shares at any
time. Each SpinCol Preferred Share is convertible into 100 SpinCol Shares and 50 SpinCol Warrants
exercisable at $0.05 per share for 36 months from the closing of the SpinCol Financing;

the SpinCo2 Financing consists of the issuance of 100,000 units priced at $1.20 per unit. Each unit consists
of four SpinCo2 Shares priced at $0.05 per share and one SpinCo2 Preferred Share. Each SpinCo2
Preferred Share is non-voting and redeemable at the option of the holder for a period of six months from
the closing date of the SpinCo2 Financing. If the holder has not redeemed the SpinCo2 Preferred Shares
then they will be converted. The holder may also elect to convert the SpinCo2 Preferred Shares at any
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time. Each SpinCo2 Preferred Share is convertible into 20 SpinCo2 Shares and 20 SpinCo2 Warrants
exercisable at $0.05 per share for 12 months from the closing of the SpinCo2 Financing;

3. the SpinCo3 Financing consists of the issuance of 500,000 units priced at $1.20 per unit. Each unit consists
of four SpinCo3 Shares priced at $0.05 per share and one SpinCo3 Preferred Share. Each SpinCo3
Preferred Share is non-voting and redeemable at the option of the holder for a period of three months from
the closing date of the SpinCo3 Financing. If the holder has not redeemed the SpinCo3 Preferred Shares
then they will be converted. The holder may also elect to convert the SpinCo3 Preferred Shares at any
time. Each SpinCo3 Preferred Share is convertible into 20 SpinCo3 Shares and 20 SpinCo3 Warrants
exercisable at $0.05 per share for 36 months from the closing of the SpinCo3 Financing;

4, the SpinCo4 Financing consists of the issuance of 100,000 units priced at $1.20 per unit. Each unit consists
of ten SpinCo4 Shares priced at $0.02 per share and one SpinCo4 Preferred Share. Each SpinCo4 Preferred
Share is non-voting and redeemable at the option of the holder for a period of one month from the closing
date of the SpinCo4 Financing. If the holder has not redeemed the SpinCo4 Preferred Shares then they will
be converted. The holder may also elect to convert the SpinCo4 Preferred Shares at any time. Each
SpinCo2 Preferred Share is convertible into 50 SpinCo4 Shares and 25 SpinCo4 Warrants exercisable at
$0.05 per share for 12 months from the closing of the SpinCo4 Financing;

5. the SpinCo5 Financing consists of the issuance of 100,000 units priced at $1.20 per unit. Each unit consists
of twenty SpinCo5 Shares priced at $0.01 per share and one SpinCo5 Preferred Share. Each SpinCo5
Preferred Share is non-voting and redeemable at the option of the holder for a period of three months from
the closing date of the SpinCo5 Financing. If the holder has not redeemed the SpinCo5 Preferred Shares
then they will be converted. The holder may also elect to convert the SpinCo5 Preferred Shares at any
time. Each SpinCo5 Preferred Share is convertible into 100 SpinCo5 Shares and 50 SpinCo5 Warrants
exercisable at $0.05 per share for 12 months from the closing of the SpinCo5 Financing;

6. the SpinCo6 Financing consists of the issuance of 105,000 units priced at $1.20 per unit. Each unit consists
of four SpinCo6 Shares priced at $0.05 per share and one SpinCo6 Preferred Share. Each SpinCo6
Preferred Share is non-voting and redeemable at the option of the holder for a period of ten months from
the closing date of the SpinCo6 Financing. If the holder has not redeemed the SpinCo6 Preferred Shares
then they will be converted. The holder may also elect to convert the SpinCo6 Preferred Shares at any
time. Each SpinCo6 Preferred Share is convertible into 20 SpinCo6 Shares and 20 SpinCo6 Warrants
exercisable at $0.05 per share for 12 months from the closing of the SpinCo6 Financing; and

7. the SpinCo7 Financing consists of the issuance of 10,000 units priced at $1.20 per unit. Each unit consists
of two hundred SpinCo7 Shares priced at $0.001 per share and one SpinCo7 Preferred Share. Each
SpinCo7 Preferred Share is non-voting and redeemable at the option of the holder for a period of three
months from the closing date of the SpinCo7 Financing. If the holder has not redeemed the SpinCo7
Preferred Shares then they will be converted. The holder may also elect to convert the SpinCo7 Preferred
Shares at any time. Each SpinCo7 Preferred Share is convertible into one thousand SpinCo7 Shares and
five hundred SpinCo7 Warrants exercisable at $0.03 per share for 36 months from the closing of the
SpinCo7 Financing.

Authority of the Board

By passing the Arrangement Resolution, the Telferscot Shareholders will also be giving authority to the Board to
use its best judgment to proceed with and cause the Company to complete the Arrangement without any requirement
to seek or obtain any further approval of the Telferscot Shareholders.

The Arrangement Resolution also provides that the Plan of Arrangement may be amended by the Board before or
after the Meeting without further notice to Telferscot Shareholders. The Board has no current intention to amend the
Plan of Arrangement, however, it is possible that the Board may determine that it is appropriate that amendments be
made.
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Conditions to the Arrangement

The Arrangement Agreement provides that the Arrangement will be subject to the fulfillment of certain conditions,
including the following:

1. the Arrangement Agreement must be approved by the Telferscot Shareholders at the Meeting in the manner
referred to under “Shareholder Approval”;

2. the Arrangement must be approved by the Court in the manner referred to under “Court Approval of the
Arrangement”;
3. the Exchange must have conditionally accepted the listing of the Resulting Issuer Shares as of the Effective

Date, subject to compliance with the requirements of the Exchange;

4, all other consents, orders, regulations and approvals, including regulatory and judicial approvals and orders,
required, necessary or desirable for the completion of the Arrangement must have been obtained or
received, each in a form acceptable to the Company, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5,
SpinCo6 and SpinCo7; and

5. the Arrangement Agreement must not have been terminated.

If any of the conditions set out in the Arrangement Agreement are not fulfilled or performed, the Arrangement
Agreement may be terminated, or in certain cases the Company or SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5,
SpinCo6 and SpinCo7, as the case may be, may waive the condition in whole or in part. As soon as practicable after
the fulfillment of the conditions contained in the Arrangement Agreement, the Board intends to cause a certified
copy of the Final Order to be filed in accordance with the CBCA, together with such other material as may be
required by the Registrar, in order that the Arrangement will become effective.

It is not a condition of the Arrangement that the SpinCo Financings be completed.

Management believes that all material consents, orders, regulations, approvals or assurances required for the
completion of the Arrangement will be obtained in the ordinary course upon application therefore.

Approval of the Arrangement Resolution

In order for the Arrangement to become effective, the Arrangement Resolution must be passed, with or without
variation, by a special resolution of at least 66%/rds of the eligible votes cast in respect of the Arrangement
Resolution by Telferscot Shareholders present in person or by proxy at the Meeting.

The Company, being the sole shareholder of SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and
SpinCo7 on the date of the Arrangement Agreement, has already approved the Arrangement by consent resolution.

Court Approval of the Arrangement

The Arrangement as structured requires the approval of the Court. Prior to the mailing of this Circular, the Company
obtained the Interim Order authorizing the calling and holding of the Meeting and providing for certain other
procedural matters. The Interim Order is attached as Schedule “D” to this Circular. The Notice of Application for
the Final Order is also attached as Schedule “D” to this Circular.

Assuming approval of the Arrangement Resolution by the Telferscot Shareholders at the Meeting, the hearing for
the Final Order is scheduled to take place at 10:00 a.m. (Toronto time) on or after March 26, 2018 at the Courthouse
located at 330 University Avenue, Toronto, Ontario or at such other date and time as the Court may direct. At this
hearing, any security holder, director, auditor or other interested party of the Company who wishes to participate or
to be represented or present evidence or argument may do so, subject to filing an appearance and satisfying certain
other requirements.
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The Court has broad discretion under the CBCA when making orders in respect of arrangements and the Court may
approve the Arrangement as proposed or as amended in any manner the Court may direct, subject to compliance
with such terms and conditions, if any, as the Court thinks appropriate. The Court, in hearing the application for the
Final Order, will consider, among other things, the fairness of the terms and conditions of the Arrangement to the
Telferscot Shareholders.

Rights of Dissent

By the provisions of section 190 of the CBCA, holders of Telferscot Shares are entitled to dissent and be paid the
fair value of such shares if the shareholder objects to the Arrangement and the Arrangement becomes effective. In
order to dissent, a shareholder must send to the Company at Suite 2701, 401 Bay Street, Toronto, Ontario M5H 2Y4,
email: stephen@grovecapitalgroup.com by 5:00 p.m. on March 20, 2018 or by 5:00 p.m. on the second Business
Day before the resumption of Meeting following any postponement or adjournment thereof written objection to the
special resolution in respect of the approval of the Arrangement. For additional detail please see the section of this
Circular entitled “Rights of Dissent”.

Proposed Timetable for Arrangement
The anticipated timetable for the completion of the Arrangement and the key dates proposed are as follows:
Special Meeting: March 22, 2018
Final Court Approval: March 26, 2018
Share Distribution Record Date: March 28, 2018
Effective Date: March 29, 2018

Mailing of Evidence of Ownership for SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares,
SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares: To be determined
following the Effective Date

Notice of the actual Share Distribution Record Date and Effective Date will be given to the Telferscot Shareholders
through one or more press releases. The boards of directors of the Company, Canntab, SpinCol, SpinCo2, SpinCo3,
SpinCo4, SpinCo5, SpinCo6 and SpinCo7, respectively, will determine the Effective Date depending upon
satisfaction that all of the conditions to the completion of the Arrangement and the Acquisition are satisfied.

Evidence of Ownership of SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7 Share and
Certificates for New Shares

After the Share Distribution Record Date, the share certificates representing, on their face, Telferscot Shares will be
deemed to represent only New Shares with no right to receive SpinCol Shares, SpinCo2 Shares, SpinCo3, SpinCo4,
SpinCo5, SpinCo6 or SpinCo7 Shares. Before the Share Distribution Record Date, the share certificates
representing, on their face, Telferscot Shares, will be deemed under the Plan of Arrangement to represent New
Shares and an entitlement to receive SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5
Shares, SpinCo6 Shares and SpinCo7 Shares in accordance with the terms of the Arrangement. As soon as
practicable after the Effective Date, Direct Registration Transaction Advice representing the appropriate number of
SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7
Shares will be sent to all Telferscot Shareholders of record on the Share Distribution Record Date.

No new share certificates will be issued for the New Shares created under the Arrangement or the Resulting
Issuer Shares following the Consolidation and therefore holders of Telferscot Shares must retain their
certificates as evidence of their ownership of New Shares and Resulting Issuer Shares. For information on how
to exchange existing certificates for share certificates representing the post-Consolidation Resulting Issuer Shares,
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please see the section of this Circular entitled “Matters to Be Acted Upon at the Meeting — 5. The Consolidation —
Reasons For the Consolidation — Exchange of Share Certificates”.

Expenses of Arrangement

Pursuant to the Arrangement Agreement, the costs relating to the Arrangement, including without limitation,
financial, advisory, accounting, and legal fees will be borne by the party incurring them. The costs of the
Arrangement to the Effective Date will be borne by the Company and the SpinCos out of the proceeds of the SpinCo
Financings.

2. MATTERS IN SUPPORT OF THE ARRANGEMENT — THE CAPITAL REDUCTION
General Description

At the Meeting, Shareholders will be asked to approve a special resolution to reduce the stated capital of the
Telferscot Shares by up to $3,039,628 (the “Capital Reduction Resolution”). The Capital Reduction may be
necessary to comply with the requirements of section 192(2)(b) of the CBCA so that following the Arrangement,
the realizable value of the assets of the Company is not less than the aggregate of its liabilities and the stated capital
of all classes of shares. The Board requires some flexibility to determine the amount of the required reduction. The
Capital Reduction Resolution gives the Board discretion to fix the final amount of the Capital Reduction so that the
Arrangement is in compliance with the CBCA.

Recommendation of the Board

The Board has unanimously determined that the reduction of stated capital is in the best interests of the Company
and unanimously recommend that Shareholders vote in favour of the Capital Reduction Resolution at the Meeting.

In reaching its determination and recommendation, the Board considered, among others, the following factors: (2)
information concerning the financial condition, results of operations, business plans and prospects of the Company
both before and after giving effect to the reduction of stated capital and planned distribution; (b) the opportunity
provided by the Capital Reduction and the completion of the Arrangement for all Telferscot Shareholders to share
on a pro rata basis in the Share Distributions; and (c) the tax effective structure of the Arrangement.

The foregoing discussion of the information and factors considered by the Board is not intended to be exhaustive.
In determining that the reduction of stated capital is in the best interests of the Corporation and recommending that
Shareholders vote in favour of the Capital Reduction Resolution, the Board did not assign any relative or specific
weights to the factors which were considered, and individual directors may have given differing weights to different
factors.

Approval of the Capital Reduction Resolution

At the Meeting, Telferscot Shareholders will be asked to consider and, if thought advisable, to pass, the Capital
Reduction Resolution to approve the Capital Reduction under the CBCA.

In order to implement the Capital Reduction, the Capital Reduction Resolution must be approved by not less than
66%rdsof the votes cast by the Telferscot Shareholders, voting together as a single class, present in person or by
proxy at the Meeting. A copy of the Capital Reduction Resolution is attached as Schedule “A” to this Circular.
Under the CBCA, Telferscot Shareholders do not have any dissent or approval rights with respect to the proposed
Capital Reduction.

Unless otherwise directed, it is management’s intention to vote IN FAVOUR of the Capital Reduction
Resolution. If you do not specify how you want your Telferscot Shares voted, the persons named as
proxyholders will cast the votes represented by your proxy at the Meeting IN FAVOUR of the Capital
Reduction Resolution.
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3. MATTERS IN SUPPORT OF THE ARRANGEMENT - APPROVAL OF THE SPINCO STOCK
OPTION PLANS

General Description

On incorporation, the director of each SpinCo established the SOP for that SpinCo as a rolling stock option plan.
The maximum number of shares of each SpinCo reserved for issuance under the applicable Stock Option Plan is ten
(10%) percent of the issued and outstanding shares of the applicable SpinCo on a “rolling” basis. It is anticipated
that SpinCol will have approximately 14,500,000 issued SpinCol Shares following the Arrangement and the
completion of the SpinCol Financing on the Effective Date such that the SpinCol Stock Option Plan will initially
have approximately 1,450,000 SpinCol Shares allotted to it without taking into account the conversion of the
SpinCol Preferred Shares or the exercise of the SpinCol Warrants. See the section of this Circular entitled
“SpinCol After the Arrangement - Stock Options and Warrants”. It is anticipated that SpinCo2 will have
approximately 4,500,000 issued SpinCo2 Shares following the Arrangement and the completion of the SpinCo2
Financing on the Effective Date such that the SpinCo2 Stock Option Plan will initially have approximately 450,000
SpinCo2 Shares allotted to it without taking into account the conversion of the SpinCo2 Preferred Shares or the
exercise of the SpinCo2 Warrants. See the section of this Circular entitled “SpinCo2 After the Arrangement - Stock
Options and Warrants”. It is anticipated that SpinCo3 will have approximately 2,980,000 issued SpinCo3 Shares
following the Arrangement and the completion of the SpinCo3 Financing on the Effective Date such that the
SpinCo3 Stock Option Plan will initially have approximately 298,000 SpinCo3 Shares allotted to it without taking
into account the conversion of the SpinCo3 Preferred Shares or the exercise of the SpinCo3 Warrants . See the
section of this Circular entitled “SpinCo3 After the Arrangement - Stock Options and Warrants”. It is anticipated
that SpinCo4 will have approximately 3,500,000 issued SpinCo4 Shares following the Arrangement and the
completion of the SpinCo4 Financing on the Effective Date such that the SpinCo4 Stock Option Plan will initially
have approximately 350,000 SpinCo4 Shares allotted to it without taking into account the conversion of the SpinCo4
Preferred Shares or the exercise of the SpinCo4 Warrants. See the section of this Circular entitled “SpinCo4 After
the Arrangement - Stock Options and Warrants”. It is anticipated that SpinCo5 will have approximately 14,500,000
issued SpinCo5 Shares following the Arrangement and the completion of the SpinCo5 Financing on the Effective
Date such that the SpinCo5 Stock Option Plan will initially have approximately 1,450,000 SpinCo5 Shares allotted
to it without taking into account the conversion of the SpinCo5 Preferred Shares or the exercise of the SpinCo5
Warrants. See the section of this Circular entitled “SpinCo5 After the Arrangement - Stock Options and Warrants”.
It is anticipated that SpinCo6 will have approximately 2,920,000 issued SpinCo3 Shares following the Arrangement
and the completion of the SpinCo6 Financing on the Effective Date such that the SpinCo6 Stock Option Plan will
initially have approximately 292,000 SpinCo6 Shares allotted to it without taking into account the conversion of the
SpinCo6 Preferred Shares or the exercise of the SpinCo6 Warrants. See the section of this Circular entitled
“SpinCo6 After the Arrangement - Stock Options and Warrants”. It is anticipated that SpinCo7 will have
approximately 27,000,000 issued SpinCo7 Shares following the Arrangement and the completion of the SpinCo7
Financing on the Effective Date such that the SpinCo7 Stock Option Plan will initially have approximately
2,700,000 SpinCo7 Shares allotted to it without taking into account the conversion of the SpinCo7 Preferred Shares
or the exercise of the SpinCo7 Warrants. See the section of this Circular entitled “SpinCo7 After the Arrangement -
Stock Options and Warrants”.

Purpose of the SpinCo Stock Option Plans

The purpose of each of the SpinCo SOPs is to provide an incentive to directors, officers, employees, management
companies and consultants of each SpinCo to continue their involvement with each SpinCo, to increase their efforts
on each SpinCo’s behalf and to attract new qualified employees, while at the same time reducing the cash
compensation the Company would otherwise have to pay. Each SpinCo SOP is also intended to assist in aligning
management and employee incentives with the interests of shareholders of each SpinCo.

General Description of the Stock Option Plans
The following is a brief description of the principal terms of the each of the SpinCo SOPs, which description is

qualified in its entirety by the terms of each of the SpinCo SOPs. A full copy of the each of the SpinCo SOPs is
available to Telferscot Shareholders upon request and will be available at the Meeting.



-45 -

Number of Shares Reserved. The number of shares of a SpinCo which may be issued pursuant to options granted
under the plan shall not exceed ten (10%) percent of the issued and outstanding shares of that SpinCo from time to
time at the date of grant.

Maximum Term of Options. The term of any options granted under the Plan is fixed by the board of directors and
may not exceed five years from the date of grant. The options are non-assignable and non-transferable.

Exercise Price. The exercise price of options granted under the plan is determined by the board of directors,
provided that the exercise price is not less than the price permitted by the exchange on which such shares trade from
time to time.

Amendment. The terms of an option may not be amended except in compliance with the rules of the exchange on
which the SpinCo trades at the applicable time. If an option is cancelled prior to the expiry date, the SpinCo shall not
grant new options to the same person until thirty days have elapsed from the date of cancellation.

Vesting. Vesting, if any, and other terms and conditions relating to such options shall be determined by the board of
directors of the applicable SpinCo or the Committee (as hereinafter defined) from time to time and in accordance
with requirements of any exchange on which the shares of the SpinCo are listed.

Termination. Any options granted pursuant to the plan will terminate generally within ninety days of the option
holder ceasing to act as a director, officer, employee, management company or consultant of the applicable SpinCo
or any of its affiliates, and within generally thirty days of the option holder ceasing to act as an employee engaged in
investor relations activities, unless such cessation is on account of death. If such cessation is on account of death, the
options terminate on the first anniversary of such cessation. If such cessation is on account of cause, or terminated
by regulatory sanction or by reason of judicial order, the options terminate immediately. Options that have been
cancelled or that have expired without having been exercised shall continue to be issuable under the plan. The plan
also provides for adjustments to outstanding options in the event of any consolidation, subdivision or exchange of
the shares of the applicable SpinCo.

Administration. The plan is administered by the board of directors of the applicable SpinCo or, if the board of the
applicable SpinCo so elects, by a committee, which committee shall consist of at least two board members,
appointed by the board of directors of the applicable SpinCo.

Board Discretion. The plan provides that, generally, the number of shares of the applicable SpinCo subject to each
option, the exercise price, the expiry time, the extent to which such option is exercisable, including vesting
schedules, and other terms and conditions relating to such options shall be determined by the board of directors of
the applicable SpinCo or the committee and in accordance with the requirements of any exchange on which the
shares of the applicable SpinCo are listed.

Approval of the Stock Option Plan Resolutions

The Telferscot Shareholders will be asked at the Meeting to approve, ratify and affirm by ordinary resolution the
SpinCo Option Plan Resolutions in substantially the forms of resolution set out in Schedule “A” attached to this
Circular. A full copy of the each SpinCo SOP is available to Telferscot Shareholders upon request and will be
available at the Meeting.

The Board unanimously recommends that shareholders vote FOR the each SpinCo Stock Option Plan
Resolution for each SpinCo.



- 46 -

4. THE ACQUISITION

At the Meeting, Telferscot Shareholders will be asked to consider and, if thought advisable, to pass, the Acquisition
Resolution to approve the Acquisition.

In order to implement the Acquisition, the Acquisition Resolution must be approved by not less than a simple
majority of the votes cast by the Telferscot Shareholders, voting together as a single class, present in person or by
proxy at the Meeting. A copy of the Acquisition Resolution is attached as Schedule “A” to this Circular.

Unless otherwise directed, it is management’s intention to vote IN FAVOUR of the Acquisition Resolution. If
you do not specify how you want your Telferscot Shares voted, the persons named as proxyholders will cast
the votes represented by your proxy at the Meeting IN FAVOUR of the Acquisition Resolution.

Background to the Acquisition

Following the termination of the transaction agreement with Auxico at the end of 2016, the Company was actively
seeking an alternative transaction to provide value for the Telferscot Shareholders. The Company entered into
negotiations with Canntab in the fall of 2017 to undertake a business combination whereby the Company would
acquire all of the issued and outstanding securities of Canntab in exchange for securities of the Company. On
November 23, 2017, the Company and Canntab entered into a letter of intent outlining the proposed transaction
which was subsequently superseded and replaced by the Amalgamation Agreement.

Canntab, Telferscot and Subco have entered into the Amalgamation Agreement whereby Canntab will amalgamate
with Subco to form Amalco and Telferscot will issue 23,859,656 Resulting Issuer Shares to the Canntab
Shareholders, on the basis of one (1) Resulting Issuer Share for each four (4) Canntab Shares, including Canntab
Shares issued on the conversion of the Canntab Subscription Receipts. Upon completion of the Amalgamation,
Amalco will be a wholly-owned subsidiary of Telferscot. Completion of the Acquisition is subject to the
satisfaction of certain closing conditions as set out in the Amalgamation Agreement.

Upon completion of the Acquisition, the Canntab Shareholders will own approximately 97.45 % of the Resulting
Issuer Shares (97.79% on a fully diluted basis) and Telferscot Shareholders will own approximately 2.55% of the
Resulting Issuer Shares (2.21% on a fully diluted basis). Subject to receipt of the required approvals from the
Exchange which is a condition of closing of the Acquisition, the Resulting Issuer will continue to be listed on the
Exchange.

The following are the principal elements of the Transaction.

Telferscot will acquire all of the issued and outstanding Canntab Shares by way of an amalgamation of Canntab and
Subco under the provisions of the OBCA pursuant to terms of the Amalgamation Agreement. A copy of the
Amalgamation Agreement has been filed on SEDAR under Telferscot’s profile and a copy is attached as Schedule
“C” to this Circular. The following are the principal steps to the Acquisition:

1. following completion of the Arrangement, approval of the Acquisition by the Canntab Shareholders and the
Telferscot Shareholders, as well as the approval of the Consolidation Resolution, the Name Change
Resolution and the Board Change by the Telferscot Shareholders, Telferscot shall complete and file
Acrticles of Amendment, in the prescribed form, giving effect to the Consolidation and the Name Change
upon, and subject to, the terms of Amalgamation Agreement;

2. at the Effective Time, Subco and Canntab shall amalgamate and continue as one company, being Amalco,
pursuant to the provisions of Section 175 of the OBCA, and,

3. at the Effective Time:

@ all of the Canntab Shares outstanding immediately prior to the Effective Time, including these
issued on the exchange of the Canntab Subscription Receipts shall be cancelled, and holders of
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Canntab Shares outstanding immediately prior to the Effective Time, other than Telferscot and
Subco, shall receive in exchange for their Canntab Shares so cancelled, that number of Resulting
Issuer Shares equal to the product of:

(A) the number of Canntab Shares so cancelled; and,

(B) the Amalgamation Ratio;

(b) all of the common shares of Subco outstanding immediately prior to the Effective Time shall be
cancelled and replaced with an equal number of common shares of Amalco issued by Amalco;

(c) as consideration for the issuance of Resulting Issuer Shares pursuant to the Amalgamation,
Amalco shall issue to Telferscot one (1) common share of Amalco for each Resulting Issuer Share
issued;

(d) all Canntab Options shall be exchanged for that number of Resulting Issuer Options equal to the
product of:

(A) the number of Canntab Options so exchanged; and,
(B) the Amalgamation Ratio;
with the required adjustment to the exercise price of the Canntab Options; and,

(e) all Canntab Warrants shall be exchanged for that number of Resulting Issuer Warrants equal to the
product of:

(A) the number of Canntab Warrants so exchanged; and
(B) the Amalgamation Ratio;
with the required adjustment to the exercise price of the Canntab Warrants.

No fractional Resulting Issuer Shares will be issued under the Acquisition. Where the aggregate number of
Resulting Issuer Shares to be issued to any Canntab Shareholders pursuant to the Acquisition would result in a
fraction of a Resulting Issuer Share being issuable, the number of Resulting Issuer Shares to be issued to such holder
shall be rounded down to the next whole number, and no cash or other consideration shall be paid or payable in lieu
of such fraction of a Resulting Issuer Share.

Completion of the Acquisition is subject to a number of conditions, including that all representations and warranties
in the Amalgamation Agreement will be true on Closing, all covenants required to be performed will have been
performed on or before Closing, all board of director and shareholder approvals will have been received, no material
adverse change will have occurred to the business of either Canntab or Telferscot, and all required regulatory
approvals, including the approval of the Exchange, will have been received.

The Amalgamation Agreement

Except for the Amalgamation Agreement’s status as a contractual document that establishes and governs the legal
relations among the parties thereto with respect to the Acquisition, its text is not intended to be, and should not be
interpreted as, a source of factual, business or operational information about Canntab or Telferscot. The
Amalgamation Agreement contains representations, warranties and covenants that are qualified and limited,
including by information disclosed to Canntab or Telferscot in connection with the execution of the Amalgamation
Agreement and certain information disclosed in public filings with Canadian securities regulatory authorities.
Representations and warranties may be used as a tool to allocate risks between the respective parties to the
Amalgamation Agreement, including where the parties do not have complete knowledge of all facts, instead of
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establishing such matters as facts. Furthermore, the representations and warranties may be subject to standards of
materiality that differ from what may be viewed as material to Telferscot Shareholders. These representations may
or may not have been accurate as of any specific date and do not purport to be accurate as of the date of this
Information Circular. Telferscot Shareholders may not directly enforce or rely upon the terms and conditions of the
Amalgamation Agreement but should consider all information disclosed by Canntab and Telferscot in their public
filings with Canadian securities regulatory authorities.

Conditions

Completion of the Amalgamation and the transactions contemplated by the Amalgamation Agreement is subject to,
among other things:

1. all consents and approvals to the Amalgamation having been obtained, including approval of the Canntab
Shareholders and the Telferscot Shareholders and approval of the Exchange;

2. the holders of Canntab Options and Canntab Warrants shall have agreed that on the Effective Date the
Canntab Options and Canntab Warrants will be exchanged for Resulting Issuer Options and Resulting
Issuer Warrants in accordance with the Amalgamation Ratio;

3. the representations and warranties in the Amalgamation Agreement made by Telferscot and Canntab shall
be true and correct as of the Effective Date in all material respects;

4. a material adverse change shall not have occurred for Telferscot or Canntab;

5. the Canntab Shares held by Canntab’s dissenting shareholders is less than 5% of the issued and outstanding
Canntab Shares;

6. the Arrangement, Consolidation, Name Change and Board Change shall have been completed;
7. Canntab shall pay $50,000 towards the Company’s outstanding expenses;
8. Canntab shall pay $30,000 towards the Company’s professional fee transaction costs and shall be

responsible for all other transaction costs.
Covenants

Pursuant to the Amalgamation Agreement, Canntab and Telferscot agree not to take any action, or refrain from
taking any action or permitting any action to be taken or not taken (subject to a commercially reasonable efforts
qualification) inconsistent with the provisions of the Amalgamation Agreement, or that would reasonably be
expected to materially impede the completion of the Acquisition or would render, or that could reasonably be
expected to render, any representation or warranty made by either party in the Amalgamation Agreement untrue or
inaccurate in any material respect at any time on or before the Effective Date if then made, or that would or could
have a material adverse effect on that party.

Canntab and Telferscot agreed to customary restrictions on the operations of their business prior to the Effective
Time.

Canntab and Telferscot agreed to call meetings of their respective shareholders to obtain the necessary approvals to
the Acquisition and all supporting resolutions.

Canntab and Telferscot agreed to use all commercially reasonable efforts to satisfy, or cause to be satisfied, all
conditions precedent to its obligations to the extent that the same is within its control and to take, or cause to be
taken, all other action and to do, or cause to be done, all other things necessary, proper or advisable under all
applicable laws to complete the transactions contemplated by the Amalgamation Agreement.
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Termination of Amalgamation Agreement

The Amalgamation Agreement may be terminated by the mutual written agreement of the parties, or by either party:

1.

3.

4.

upon notice by either one to the other, and subject to cure provisions, if any condition is not satisfied or
waived,;

if there is an intentional breach of the covenants of the other party by that party or any of its directors,
officers, employees, agents, consultants or other representatives, in each case on or before the Effective
Date;

by mutual agreement between the parties; and,

if the Acquisition has not been completed by March 29, 2018.

Effect of the Transaction

As a result of the Acquisition:

1.

4.

the issued and outstanding Telferscot Shares will be consolidated on the basis of one (1) Resulting Issuer
Share for every two hundred (200) New Shares following the completion of the Arrangement;

the name of the Resulting Issuer will be changed to “Canntab Therapeutics Limited”;
in accordance with section 175 of the OBCA, among other things, the property, rights and interests of each
of Canntab and Subco will continue to be the property, rights and interests of Amalco, and Amalco will

continue to be liable for the obligations of each of Canntab and Subco; and,

Amalco will be a wholly-owned subsidiary of Telferscot.

Officers and Directors

In connection with the Closing and the Board Change, the officers and directors of the Resulting Issuer are expected
to change such that, upon completion of the Acquisition, the directors and officers of the Resulting Issuer will be as

follows:

Jeff Renwick — Chief Executive Officer and Director
Richard Goldstein —Chief Financial Officer and Director
Sheldon Inwentash - Director

Vitor Fonesca - Director

Barry M. Polisuk - Director

Reasons for the Acquisition

In the course of their evaluations of the Acquisition, the Board consulted with Management and legal counsel and
reviewed an extensive amount of information. The conclusions and recommendations of the Board are based upon
the following factors, among others:

1.

Telferscot Shareholders will benefit from the opportunity to participate in the Canntab Business and benefit
from Canntab’s experienced board of directors and strong business opportunities;

Telferscot Shareholders will be able to participate, as shareholders of the Resulting Issuer in the Canntab
Business;
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3. enhanced market liquidity as a result of a significantly larger market capitalization and expanded
shareholder base; and,

4, the Resulting Issuer, assuming completion of the Acquisition, will be a stronger company than Telferscot or
Canntab alone.

Recommendation of the Board

The Board approved the Acquisition and authorized the submission of the Acquisition to the Telferscot
Shareholders for approval. The Board has concluded that the Acquisition is in the best interests of the
Company and the Telferscot Shareholders, and recommends that the Telferscot Shareholders vote FOR the
Acquisition Resolution at the Meeting. In reaching this conclusion, the Board considered the benefits to the
Company and the Telferscot Shareholders, as well as the financial position, opportunities and the outlook for the
future potential and operating performance of the Company, Canntab and the Resulting Issuer.

Fairness of the Acquisition

In reaching its determination and recommendation, the Board considered, among others, the following factors: (2)
information concerning the financial condition, results of operations, business plans and prospects of the Company
both before and after giving effect to the reduction of stated capital and planned distribution; (b) the opportunity
provided by the reduction of stated capital and the completion of the Arrangement for all Telferscot Shareholders to
share on a pro rata basis in the Share Distributions; and (c) the tax effective structure of the Arrangement.

1. the reasons outlined under “Reasons for the Acquisition” above;

2. information with respect to the financial condition of Canntab and Telferscot;

3. the relative asset values of Canntab and Telferscot;

4, the trading price of the common shares of Telferscot prior to the announcement of the Acquisition;

5. the current economic and market conditions and trends;

6. current Telferscot Shareholders are expected to own approximately 2.55% of the issued and outstanding

Resulting Issuer Shares upon completion of the Acquisition (2.21% on a fully diluted basis);

7. the requirement for approval by 66%:% of the votes cast by the Telferscot Shareholders represented at the
Meeting in person or by proxy in favour of the Consolidation and Name Change;

8. the evaluation by the Board of other possible strategic alternatives to maximize shareholder value, and the
perceived risks to Telferscot (many of which are beyond Telferscot’s control) associated with such
alternatives and the timing and uncertainty of successfully accomplishing any of such alternatives, and the
conclusion of the Board that none of those alternatives were reasonably likely to present superior
opportunities for Telferscot, or reasonably likely to create greater value for Telferscot Shareholders in
comparison to the Acquisition; and,

9. Telferscot Shareholders will still have the opportunity to benefit from other strategic alternatives through
the Arrangement.

In the course of its deliberations, the Board also identified and considered a variety of risks, including, but not
limited to:

1. the substantial dilution of the interests of Telferscot Shareholders in the Resulting Issuer after the
Acquisition which is partially offset by the opportunity to participate in the Canntab Business; and,
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2. the risks to Telferscot if the Acquisition is not completed, including the costs incurred in pursuing the
Acquisition, the diverting of significant management attention away from assessing other opportunities.

The foregoing discussion of the information and factors considered by the Board is not intended to be exhaustive but
summarizes the material factors considered by the Board. The Board collectively reached its decision with respect
to the Acquisition in light of the factors described above and other factors that each member of the Board considered
appropriate.

In reaching its determination to approve and recommend the Acquisition, the Board did not find it useful or
practicable to, and did not, quantify, rank or otherwise attempt to make any specific assessments of, or otherwise
assign any relative or specific weight to, the factors that were considered. The Board’s determination and
recommendation were made after consideration of all of the factors relating to the Acquisition and in light of their
own knowledge of the business, financial condition and prospects of Telferscot and were based upon the advice of
the financial and legal advisors to the Board. Individual directors may have assigned or given different weights to
different factors.

The Board unanimously recommends that the Telferscot Shareholders vote in favour of the Acquisition.
Approval of the Acquisition Resolution

In order for the Acquisition to become effective, the Acquisition Resolution must be passed, with or without
variation, by a special resolution of at a simple majority of the eligible votes cast in respect of the Acquisition
Resolution by Telferscot Shareholders present in person or by proxy at the Meeting.

5. MATTERS IN SUPPORT OF THE ACQUISITION - THE CONSOLIDATION

At the Meeting, Telferscot Shareholders will be asked to consider and, if thought advisable, to pass, the
Consolidation Resolution to approve the Consolidation to facilitate the completion of the Acquisition.

In order to implement the Consolidation, the Consolidation Resolution must be approved by not less than two-thirds
of the votes cast by the Telferscot Shareholders, voting together as a single class, present in person or by proxy at
the Meeting. A copy of the Consolidation Resolution is attached as Schedule “A” to this Circular.

Unless otherwise directed, it is management’s intention to vote IN FAVOUR of the Consolidation Resolution.
If you do not specify how you want your Telferscot Shares voted, the persons named as proxyholders will cast
the votes represented by your proxy at the Meeting IN FAVOUR of the Consolidation Resolution.

Reasons for the Consolidation

As a condition to the Amalgamation Agreement, Telferscot is required to amend its capital structure following the
completion of the Arrangement by consolidating the issued and outstanding New Common Shares on the basis of
one (1) Resulting Issuer Share for every two hundred (200) New Common Shares issued and outstanding following
the completion of the Arrangement.

Effects of the Consolidation

The Consolidation will result in Telferscot Shareholders holding a smaller number of Resulting Issuer Shares. The
resulting number of Resulting Issuer Shares held after the Consolidation will be determined based on the
Consolidation Ratio. In the event the Consolidation Resolution is approved, the Consolidation Ratio will be one (1)
Resulting Issuer Share for every two hundred (200) New Shares following completion of the Arrangement.
However, the Consolidation will not affect any Telferscot Shareholder’s percentage ownership interest or voting
rights in Telferscot, except to the extent that the Consolidation would otherwise result in any Shareholder owning a
fractional Resulting Issuer Share. Any fractional Resulting Issuer Shares resulting from the Consolidation will be
rounded up to the next whole Resulting Issuer Share if such fractional Share is equal to or greater than one-half of a
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Resulting Issuer Share and rounded down to the next whole Resulting Issuer Share if such fractional Resulting
Issuer Share is less than one-half of a Resulting Issuer Share.

At February 21, 2018, the total number of issued and outstanding Telferscot Shares was 125,000,000. Accordingly,
the total number of Resulting Issuer Shares issued and outstanding after the Consolidation is expected to be 625,000.

In general, the Consolidation will not be considered to result in a disposition of New Shares by Telferscot
Shareholders for Canadian federal income tax purposes. The aggregate adjusted cost base to a Telferscot
Shareholder for such purposes of all New Shares held by the Telferscot Shareholder will not change as a result of
the Consolidation; however, the Telferscot Shareholder’s adjusted cost base per Resulting Issuer Share will increase
proportionately.

Effect on Non-Registered Holders

Non-Registered Holders holding their Telferscot Shares through an Intermediary should note that such Intermediary
may have different procedures for processing the Consolidation than those that will be put in place by Telferscot for
registered Telferscot Shareholders. If you hold your Telferscot Shares with such Intermediary and if you have
questions in this regard, you are encouraged to contact your Intermediary.

Exchange of Share Certificates

After the Consolidation is approved by Telferscot Shareholders, accepted by the Exchange, and implemented by the
Board, Telferscot Shareholders will be required to exchange their share certificates representing their Telferscot
Shares for new share certificates representing Resulting Issuer Shares.

Following a determination by the Board to implement the Consolidation, it is expected that Capital Transfer will
send a letter of transmittal to each Telferscot Shareholder as soon as practicable after the implementation of the
Consolidation. The letter of transmittal will contain instructions on how Telferscot Shareholders can surrender their
share certificates representing Telferscot Shares to Capital Transfer. Capital Transfer will forward to each
Telferscot Shareholder who has sent in their share certificates representing Telferscot Shares, along with such other
documents as Capital Transfer may require, a new share certificate representing the number of Resulting Issuer
Shares to which such Telferscot Shareholder is entitled. No share certificates for fractional Resulting Issuer Shares
will be issued.

Telferscot Shareholders should not destroy any share certificate and should not submit any share certificate
for a new share certificate until requested to do so.

Procedures for Implementing the Consolidation

If the Telferscot Shareholders approve the Consolidation Resolution set out below, the Board will have the
authority, in its sole discretion, to determine whether or not to implement the Consolidation. If the Board decides to
implement the Consolidation, Telferscot will promptly make the required filings. The Consolidation will be
effective on the date on which the Board determines to carry out the Consolidation in conjunction with the Closing
of the Acquisition. Following the Effective Date, the Resulting Issuer will cause letters of transmittal, as described
above, to be mailed to the Telferscot Shareholders.

Certain Risks associated with the Consolidation

The effect of the Consolidation upon the market price of the Resulting Issuer Shares cannot be predicted with any
certainty, and the history of similar share consolidations for corporations similar to Telferscot is varied. There can
be no assurance that the total market capitalization of the Resulting Issuer Shares immediately following the
Consolidation will be equal to or greater than the total market capitalization immediately before the Consolidation.
In addition, there can be no assurance that the per-share market price of the Resulting Issuer Shares following the
Consolidation will remain higher than the per-share market price immediately before the Consolidation or equal or
exceed the direct arithmetical result of the Consolidation. In addition, a decline in the market price of the Resulting
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Issuer Shares after the Consolidation may result in a greater percentage decline than would occur in the absence of
the Consolidation. Furthermore, the Consolidation may lead to an increase in the number of Telferscot Shareholders
who will hold “odd lots”; that is, a number of shares not evenly divisible into board lots (a board lot is either 100,
500 or 1,000 shares, depending on the price of the shares). As a general rule, the cost to Telferscot Shareholders
transferring an odd lot of Resulting Issuer Shares is somewhat higher than the cost of transferring a “board lot”.
Nonetheless, despite the risks and the potential increased cost to Telferscot Shareholders in transferring odd lots of
Resulting Issuer Shares, the Board believes the Consolidation is in the best interest of all Telferscot Shareholders.

Recommendation of the Board

The Board has reviewed and considered all material facts relating to the Consolidation which it has considered to be
relevant to Telferscot Shareholders. It is the unanimous recommendation of the Board that Telferscot Shareholders
vote for the Consolidation Resolution.

Approval of the Consolidation Resolution

Under the CBCA, the Consolidation requires approval by a special resolution and, as such, the affirmative votes of
not less than 66%% of the votes cast at the Meeting, in person or by proxy, are required in order for the
Consolidation Resolution to be considered approved by the Telferscot Shareholders. Under the CBCA, Telferscot
Shareholders do not have dissent and appraisal rights with respect to the proposed Consolidation.

6. MATTERS IN SUPPORT OF THE ACQUISITION - THE NAME CHANGE

At the Meeting, Telferscot Shareholders will be asked to consider and, if thought advisable, to pass, the Name
Change Resolution to approve the Name Change to facilitate the completion of the Acquisition.

In order to implement the Name Change, the Name Change Resolution must be approved by not less than two-thirds
of the votes cast by the Telferscot Shareholders, voting together as a single class, present in person or by proxy at
the Meeting. A copy of the Name Change Resolution is attached as Schedule “A” to this Circular.

Unless otherwise directed, it is management’s intention to vote IN FAVOUR of the Name Change Resolution.
If you do not specify how you want your Telferscot Shares voted, the persons named as proxyholders will cast
the votes represented by your proxy at the Meeting IN FAVOUR of the Name Change Resolution.

Reasons for the Name Change

Approval to the Name Change of the Company to Canntab Therapeutics Limited is a condition to the completion of
the Acquisition.

Approval of the Name Change Resolution

Under the CBCA, the Name Change requires approval by a special resolution and, as such, the affirmative votes of
not less than 66 and % percent of the votes cast at the Meeting, in person or by proxy, are required in order for the
Name Change Resolution to be considered approved by the Telferscot Shareholders. Under the CBCA, Telferscot
Shareholders do not have dissent and appraisal rights with respect to the proposed Name Change.

7. MATTERS IN SUPPORT OF THE ACQUISITION — THE BOARD CHANGE
Reasons for the Board Change

It is condition to the completion of the Acquisition that the current directors of Telferscot be replaced with the
following individuals: Vitor Fonseca, Richard Goldstein, Sheldon Inwentash, Barry M. Polisuk and Jeff Renwick
(the “Canntab Nominees”). As the Board currently consists of three individuals, the only way to facilitate the
Board Change is to have the Telferscot Shareholders elect the Canntab Nominees at the Meeting with such election
only to be effective concurrently with the completion of the Acquisition.
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The persons named in the enclosed form of proxy intend to vote for the election as directors of the Company, the
five (5) Canntab Nominees whose names are set out below. Such election will only be effective on the closing of
the Acquisition. Management does not contemplate that any of the nominees will be unable to serve as a director,
but if that should occur for any reason prior to the Meeting, the persons named in the enclosed form of proxy reserve
the right to vote for another nominee in their discretion. Each director elected will hold office until the next annual
meeting of Resulting Issuer or until his successor is duly elected, unless his office is earlier vacated in accordance
with the by-laws of the Company. The following table and notes thereto state the names of all the persons proposed
to be nominated for election as directors, all of the positions and offices with the Canntab now held by them, their
present principal occupations or employments and the number of Resulting Issuer Shares to be beneficially owned,
directly or indirectly, or over which control or direction is exercised, by each of them as on the completion of the
Acquisition. The information as to shares beneficially owned has been furnished to the Company by the Canntab
Nominees.

Name Municipality of ~ Position with Principal Occupation or  Director Number of Resulting Issuer
Residence Company Employment for the Last From Shares Beneficially Owned
Five Years or Controlled
Jeff Renwick Chief Executive President of Standard N/A
Toronto, Ontario Officer, Promoter and Biochem Inc. 3,838,000
Director
Richard Goldstein Director, Chief President of First Republic  N/A
Toronto, Ontario Financial Officer and Capital Corporation 3,838,000
Promoter
Sheldon Inwentash® Director President of ThreeD N/A
. . 600,000
Toronto, Ontario Capital Inc.
Vitor Fonseca® Director Vice President and N/A
Toronto, Ontario Treasurer of Romspen 0
Investment Corporation
Barry M. Polisuk® Director Partner at Garfinkle N/A 320,000
Toronto, Ontario Biderman LLP '
Note:

(1) Proposed Member of the Audit Committee.

For biographical information on each of the Canntab Nominees please see Schedule “H” - “Information Concerning
the Resulting Issuer — Directors and Officers”.

Cease Trade Orders, Bankruptcies, Penalties or Sanctions

Cease Trade Orders

Except as disclosed below, none of the Canntab Nominees is, or within the past ten years prior to the date hereof has
been, a director, officer or promoter of any other issuer that, while that person was acting in that capacity:

(1) was subject to a cease trade or similar order or an order that denied the issuer access to any statutory
exemptions for a period of more than 30 consecutive days; or,

(2) was declared bankrupt or made a voluntary assignment in bankruptcy, made a proposal under any
legislation relating to bankruptcy or insolvency or been subject to or instituted any proceedings,
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold
the assets of that person.

Penalties or Sanctions
None of the Canntab Nominees has been subject to any penalties or sanctions imposed by a court relating to

Canadian securities legislation or by a Canadian securities regulatory authority or have entered into a settlement
agreement with a Canadian securities regulatory authority or been subject to any other penalties or sanctions
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imposed by a court or regulatory body that would likely be considered important to a reasonable investor making an
investment decision.

Individual Bankruptcies

None of the Canntab Nominees has, within the ten years prior to the date hereof, been declared bankrupt or made a
voluntary assignment in bankruptcy, made a proposal under any legislation relating to bankruptcy or insolvency or
been subject to or instituted any proceedings, arrangement, or compromise with creditors or had a receiver, receiver
manager or trustee appointed to hold the assets of that individual.

Conflict of Interest

To the best of the Corporation’s knowledge and other than as disclosed herein, there are no existing or potential
conflicts of interest among the Corporation, its promoters, directors, officers or other members of management of
the Corporation except that certain of the directors, officers, promoters and other members of management serve as
directors, officers, promoters and members of management of other public companies and therefore it is possible
that a conflict may arise between their duties as a director, officer, promoter or member of management of such
other companies and their duties as a director, officer, promoter or management of the Corporation.

The directors and officers of the Corporation are aware of the existence of laws governing accountability of directors
and officers for corporate opportunity and requiring disclosure by directors of conflicts of interest and the
Corporation will rely upon such laws in respect of any directors’ and officers’ conflicts of interest or in respect of
any breaches of duty by any of its directors and officers.

Approval of the Board Change

At the Meeting, Telferscot Shareholders will be asked to consider and, if thought advisable, to elect the Canntab
Nominees conditional on the completion of the Acquisition.

Unless otherwise directed, it is management’s intention to vote IN FAVOUR of the election of each Canntab
Nominee. If you do not specify how you want your Telferscot Shares voted, the persons named as proxy-
holders will cast the votes represented by your proxy at the Meeting IN FAVOUR of the election of each
Canntab Nominee.

INCOME TAX CONSIDERATIONS
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

The following fairly summarizes the principal Canadian federal income tax considerations relating to the
Arrangement applicable to a Telferscot Shareholder (in this summary, a “Holder”) who, at all material times for
purposes of the Tax Act:

€)] holds all Telferscot Shares, and will hold all Resulting Issuer Shares, SpinCol Shares, SpinCo2
Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares or SpinCo7 Shares,
solely as capital property;

(b) deals at arm’s length with the Company, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5,
SpinCo6 and SpinCo7;

(c) is not “affiliated” with the Company or SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6
and SpinCo7;
(d) is not a “financial institution” for the purposes of the mark-to-market rules in the Tax Act; and,

(e has not acquired Telferscot Shares on the exercise of an employee stock option.
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Telferscot Shares, Resulting Issuer Shares, SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares,
SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares generally will be considered to be capital property of the
Holder unless the Holder holds the shares in the course of carrying on a business or acquired them in a transaction
considered to be an adventure in the nature of trade.

This summary is based on the current provisions of the Tax Act, the Regulations and management’s understanding
of the current administrative practices and policies of the Canada Revenue Agency (the “CRA”). It also takes into
account specific proposals to amend the Tax Act and Regulations (the “Proposed Amendments™) announced by the
Minister of Finance (Canada) prior to the date hereof. It is assumed that all Proposed Amendments will be enacted
in their present form, and that there will be no other relevant change to any relevant law or administrative practice,
although no assurances can be given in these respects. This summary does not take into account any provincial,
territorial, or foreign income tax considerations which may differ from the Canadian federal income tax
considerations discussed below. An advance income tax ruling will not be sought from the CRA in respect of the
Arrangement.

This summary also assumes that at the Effective Date under the Arrangement and all other material times thereafter,

@ the paid-up capital of the Telferscot Class A Shares (the re-designated Telferscot Shares) as
computed for the purposes of the Tax Act will not be less than the fair market value of the Assets
to be transferred to SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7
pursuant to the Arrangement,

and is qualified accordingly.

This summary is of a general nature only, and is not exhaustive of all possible Canadian federal income tax
considerations. This summary is not intended to be, and should not be construed to be, legal or tax advice to
any Telferscot Shareholder. Accordingly, Telferscot Shareholders should each consult their own tax and legal
advisers for advice as to the income tax consequences of the Arrangement applicable to them in their
particular circumstances.

Holders Resident in Canada

The following portion of the summary is applicable only to Holders (each, in this portion of the summary, a
“Resident Holder”) who are or are deemed to be residents in Canada for the purposes of the Tax Act.

Exchange of Telferscot Shares for New Shares and Telferscot Class A Preferred Shares

A Resident Holder whose Telferscot Class A Shares (the re-designated Telferscot Shares) are exchanged for New
Shares and Telferscot Class A Preferred Shares pursuant to the Arrangement will not realize any capital gain or loss
as a result of the exchange. The Resident Holder will be required to allocate the adjusted cost base (“ACB”) of the
Holder’s Telferscot Shares, determined immediately before the Arrangement, pro-rata to the New Shares and
Telferscot Class A Preferred Shares received on the exchange based on the relative fair market values of those New
Shares and Telferscot Class A Preferred Shares immediately after the exchange.

Redemption of Telferscot Class A Preferred Shares

Pursuant to the Arrangement, the paid-up capital of the Telferscot Class A Shares immediately before their exchange
for New Shares and Telferscot Class A Preferred Shares will be allocated to the Telferscot Class A Preferred Shares
to be issued on the exchange to the extent of an amount equal to the fair market value of the SpinCol Shares,
SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares to be
issued to Telferscot pursuant to the Arrangement in consideration for the Assets and the balance of such paid-up
capital will be allocated to the New Shares to be issued on the exchange.

The Company expects that the fair market value of the SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4
Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares to be so issued will be materially less than the paid-up
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capital of the Telferscot Class A Shares immediately before the exchange. Accordingly, the Company is not
expected to be deemed to have paid, and no Resident Holder is expected to be deemed to have received, a dividend
as a result of the distribution of SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5
Shares, SpinCo6 Shares and SpinCo7 Shares on the redemption of the Telferscot Class A Preferred Shares pursuant
to the Arrangement.

Each Resident Holder whose Telferscot Class A Preferred Shares are redeemed for SpinCol Shares, SpinCo2
Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares pursuant to the
Arrangement will realize a capital gain (capital loss) equal to the amount, if any, by which the fair market value of
the SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and
SpinCo7 Shares, less reasonable costs of disposition, exceed (are exceeded by) their ACB immediately before the
redemption. Any capital gain or loss so arising will be subject to the usual rules applicable to the taxation of capital
gains and losses described below (see the section of this Circular entitled “Holders Resident in Canada - Taxation of
Capital Gains and Losses”).

The cost to a Resident Holder of Telferscot Class A Preferred Shares acquired on the exchange will be equal to the
fair market value of the SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares,
SpinCo6 Shares and SpinCo7 Shares at the time of their distribution.

Disposition of Resulting Issuer Shares, SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares,
SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares

A Resident Holder who disposes of a Resulting Issuer Share or a SpinCol Share, SpinCo2 Share, SpinCo3 Share,
SpinCo4 Share, SpinCo5 Share, SpinCo6 Share or SpinCo7 Share will realize a capital gain (capital loss) equal to
the amount by which the proceeds of disposition of the share, less reasonable costs of disposition, exceed (are
exceeded by) the ACB of the share to the Resident Holder determined immediately before the disposition. Any
capital gain or loss so arising will be subject to the usual rules applicable to the taxation of capital gains and losses
described below. See the section of this Circular entitled “Holders Resident in Canada - Taxation of Capital Gains
and Losses”.

Taxation of Capital Gains and Losses

A Resident Holder who realizes a capital gain (capital loss) in a taxation year must include one half of the capital
gain (“taxable capital gain™) in income for the year, and may deduct one half of the capital loss (“allowable capital
loss”) against taxable capital gains realized in the year, and to the extent not so deductible, against taxable capital
gains arising in any of the three preceding taxation years or any subsequent taxation year.

The amount of any capital loss arising from a disposition or deemed disposition of a Telferscot Class A Preferred
Share, Resulting Issuer Share, or a SpinCol Share, SpinCo2 Share, SpinCo3 Share, SpinCo4 Share, SpinCo5 Share,
SpinCo6 Share or SpinCo7 Share by a Resident Holder that is a corporation may, to the extent and under
circumstances specified in the Tax Act, be reduced by the amount of certain dividends received or deemed to be
received by the corporation on the share. Similar rules may apply if the corporation is a member of a partnership or
beneficiary of a trust that owns shares, or where a partnership or trust of which the corporation is a member or
beneficiary is a member of a partnership or a beneficiary of a trust that owns shares.

A Resident Holder that is a “Canadian-controlled private corporation” for the purposes of the Tax Act may be
required to pay an additional 6%% refundable tax in respect of any net taxable capital gain that it realizes on
disposition of a Telferscot Class A Preferred Share, Resulting Issuer Share or a SpinCol Share, SpinCo2 Share,
SpinCo3 Share, SpinCo4 Share, SpinCo5 Share, SpinCo6 Share or SpinCo7 Share.

Taxation of Dividends

A Resident Holder who is an individual will be required to include in income any dividend that the Resident Holder
receives, or is deemed to receive, on Resulting Issuer Shares or SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares,
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SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares or SpinCo7 Shares, and will be subject to the gross-up and
dividend tax credit rules applicable to taxable dividends received from taxable Canadian corporations.

A Resident Holder that is a corporation will be required to include in income any dividend that it receives or is
deemed to be received on Resulting Issuer Shares or SpinCol Shares, SpinCo2 Shares or SpinCo3 Shares and
generally will be entitled to deduct an equivalent amount in computing its taxable income. A “private corporation”
(as defined in the Tax Act) or any other corporation controlled or deemed to have controlled by or for the benefit of
an individual or a related group of individuals may be liable under Part IV of the Tax Act to pay a refundable tax of
33%% on any dividend that it receives or is deemed to be received on Resulting Issuer Shares or SpinCol Shares,
SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares or SpinCo7 Shares to the
extent that such dividends are deductible in computing the corporation’s taxable income. Any such Part 1V tax will
be refundable to it at the rate of $1 for every $3 of taxable dividends that it pays on its shares.

Alternative Minimum Tax on Individuals

A capital gain realized, or deemed to be realized, by a Resident Holder who is an individual (including certain trusts
and estates) may give rise to liability to alternative minimum tax under the Tax Act.

Dissenting Resident Holders

A Resident Holder who validly exercises Dissent Rights (a “Resident Dissenter”) and consequently is paid the fair
value for the Resident Dissenter’s Telferscot Shares in accordance with the Arrangement will be deemed to have
received a dividend equal to the amount, if any, by which the payment exceeds the paid-up capital of the Resident
Dissenter’s Telferscot Shares. Any such deemed dividend will be subject to tax as discussed above in the section of
this Circular entitled “Holders Resident in Canada - Taxation of Dividends”. The Resident Dissenter will also realize
a capital gain (capital loss) equal to the amount, if any, by which the payment, less the deemed dividend (if any) and
less reasonable costs of disposition, exceeds (is exceeded by) the ACB of the shares. The Resident Dissenter will be
required to include any resulting taxable capital in income, and to deduct any resulting allowable capital loss, in
accordance with the usual rules applicable to capital gains and losses. See the section of this Circular entitled
“Holders Resident in Canada - Taxation of Capital Gains and Losses”.

The Resident Dissenter must also include in income any interest awarded by a court to the Resident Dissenter.

Eligibility for Investment

Telferscot Class A Preferred Shares and Resulting Issuer Shares will be qualified investments under the Tax Act for
trusts governed by Registered Plans at any particular time provided that, at that time, either the shares are listed on a
“prescribed stock exchange” or Telferscot is a “public corporation” as defined for the purposes of the Tax Act.

SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7
Shares will be qualified investments under the Tax Act for Registered Plans at any particular time provided that, at
that time, the SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares
and SpinCo7 Shares are listed on a “prescribed stock exchange” or SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5,
SpinCo6 or SpinCo7 is a “public corporation” as so defined.

The Company expects that the Telferscot Class A Preferred Shares, Resulting Issuer Shares, SpinCol Shares,
SpinCo2 Shares and SpinCo3 Shares will each be shares in a “public corporation” as so defined.

Holders Not Resident in Canada

The following portion of this summary is applicable only to Holders (each in this portion of the summary a “Non-
resident Holder”) who:

(@) have not been, are not, and will not be resident or deemed to be resident in Canada for purposes of
the Tax Act;
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(b) do not and will not, be deemed to, use or hold Telferscot Shares, Resulting Issuer Shares,
Telferscot Class A Preferred Shares, or SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares,
SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares or SpinCo7 Shares in connection with carrying
on a business in Canada; and,

(c) whose Telferscot Class A Shares (the re-designated Telferscot Shares), Telferscot Class A
Preferred Shares, Resulting Issuer Shares, SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares,
SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares will not at the Effective
Date under the Arrangement, or at any material time thereafter, constitute “taxable Canadian
property” for the purposes of the Tax Act.

Generally, a Telferscot Class A Share, Telferscot Class A Preferred Share, Resulting Issuer Share, or SpinCol
Share, SpinCo2 Share, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares or SpinCo7 Shares, as
applicable, owned by a Non-resident Holder will not be taxable Canadian property of the Non-resident Holder at a
particular time provided that, at that time, (i) the share is listed on a prescribed stock exchange (which includes the
Exchange), (ii) neither the Non-resident Holder nor persons with whom the Non-resident Holder does not deal at
arm’s length alone or in any combination has owned 25% or more of the shares of any class or series in the capital
of the issuing corporation within the previous five years, and (iii) the share was not acquired in a transaction as a
result of which it was deemed to be taxable Canadian property of the Non-resident Holder.

Special rules, which are not discussed in this summary, may apply to a Non-resident Holder that is an insurer
carrying on business in Canada.

Capital Gains and Capital Losses on Share Exchanges and Subseguent Dispositions of Shares

A Non-resident Holder who participates in the Arrangement will not be subject to tax under the Tax Act on any
capital gain realized on the exchange of Telferscot Class A Shares (the re-designated Telferscot Shares) for New
Shares and Telferscot Class A Preferred Shares, nor on the redemption of Telferscot Class A Preferred Shares in
consideration for SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6
Shares and SpinCo7 Shares.

Similarly, any capital gain realized by a Non-resident Holder on the subsequent disposition or deemed disposition of
a Resulting Issuer Share or SpinCol Share, SpinCo2 Share, SpinCo3 Share, SpinCo4 Share, SpinCo5 Share,
SpinCo6 Share or SpinCo7 Share acquired pursuant to the Arrangement will not be subject to tax under the Tax Act,
provided either that the shares do not constitute taxable Canadian property of the Non-resident Holder at the time of
disposition, or an applicable income tax treaty exempts the capital gain from tax under the Tax Act.

Non-resident Holders will be exempt from the reporting and withholding obligations of section 116 of the Tax Act
in respect of the disposition of Telferscot Class A Shares and Telferscot Class A Preferred Shares pursuant to the
Arrangement.

Deemed Dividends on the Redemption of Telferscot Class A Preferred Shares

For the reasons set above in the section of this Circular entitled “Holders Resident in Canada - Redemption of
Telferscot Class A Preferred Shares”, the Company expects that no Non-Resident Holder will be deemed to have
received a dividend on the redemption of Telferscot Class A Preferred Shares for SpinCol Shares, SpinCo2 Shares,
SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares.

Taxation of Dividends

A Non-resident Holder to whom a dividend on a New Share or SpinCol Share, SpinCo2 Share, SpinCo3 Share,
SpinCo4 Share, SpinCo5 Share, SpinCo6 Share or SpinCo7 Share is or is deemed to be paid, or credited, will be
subject to Canadian withholding tax under the Tax Act at the rate of 25% of the gross amount of the dividend, unless
reduced by an applicable income tax treaty, if any, between Canada and the jurisdiction of residence of the Non-
resident Holder.
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Dissenting Non-resident Holders

A Non-resident Holder who validly exercises Dissent Rights (a “Non-resident Dissenter”) and consequently is paid
the fair value for the Non-resident Dissenter’s Telferscot Shares in accordance with the Arrangement, will be
deemed to have received a dividend equal to the amount, if any, by which the payment exceeds the paid-up capital
of the Non-resident Dissenter’s Telferscot Shares. Any such deemed dividend will be subject to tax as discussed
above in the section of this Circular entitled “Holders Not Resident in Canada - Taxation of Dividends”. The Non-
resident Dissenter will not be subject to tax under the Tax Act on any capital gain that may arise in respect of the
resulting disposition of the Telferscot Shares.

The Non-resident Holder will not be subject to Canadian withholding tax on that portion of any such payment that is
on account of interest, provided that the Non-resident Holder deals at arm’s length with the Company at that time.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS FOR THE ACQUISITION
Holders Resident in Canada

A Resident Holder who is resident in Canada generally will not be deemed to have disposed of their Telferscot
Shares upon the Acquisition. In such circumstances, the Resident Holder will not realize a capital gain or a capital
loss as a result of the Acquisition.

Holders not Resident in Canada

A Non-resident Holder generally will not be deemed to have disposed of their Telferscot Shares upon the
Acquisition. In such circumstances, the Non-resident Holder will not realize a capital gain or a capital loss as a
result of the Acquisition.

SECURITIES LAWS MATTERS
CANADIAN SECURITIES LAWS MATTERS

The following is a brief summary of the Canadian Securities Laws considerations applicable to the Arrangement, the
Acquisition and the transactions contemplated therein.

Each Telferscot Shareholder is urged to consult such Telferscot Shareholder’s professional advisors to
determine the Canadian conditions and restrictions applicable to trades in Resulting Issuer Shares, SpinCol
Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7
Shares to be distributed pursuant to the Arrangement and the Acquisition.

The distribution of the SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares,
SpinCo6 Shares and SpinCo7 Shares pursuant to the Arrangement will constitute a distribution of securities which is
exempt from the prospectus requirements of Canadian Securities Laws and is not subject to the registration
requirements under applicable securities legislation in reliance on the exemptions found in section 2.11(a) of
National Instrument 45-106 — Prospectus Exemptions. On completion of the Arrangement, each of SpinCol,
SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7 will be deemed under Canadian Securities Laws to
have been a reporting issuer in the provinces of Alberta, British Columbia, Manitoba and Ontario. The SpinCol
Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares
received pursuant to the Arrangement will not be legended and may be resold in each of the provinces of Canada
provided that (i) the trade is not a “control distribution” as defined in NI 45-102 — Resale of Securities, (ii) no
unusual effort is made to prepare the market or to create a demand for the shares of the applicable SpinCo, (iii) no
extraordinary commission or consideration is paid to a person or company in respect of such sale, and (iv) if the
selling security holder is an insider or officer of the applicable SpinCo, the selling security holder has no reasonable
grounds to believe that the applicable SpinCo is in default of applicable Canadian Securities Laws.
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The issue of Resulting Issuer Shares to Canntab Shareholders pursuant to the Acquisition will will constitute a
distribution of securities which is exempt from the prospectus requirements of Canadian securities legislation and is
not subject to the registration requirements under applicable securities legislation in reliance on the exemptions
found in section 2.11(a) of NI 45-102. The Resulting Issuer Shares issued pursuant to the Acquisition will not be
legended and may be resold in each of the provinces of Canada provided that (i) the trade is not a “control
distribution” as defined in NI 45-102, (ii) no unusual effort is made to prepare the market or to create a demand for
the Resulting Issuer Shares, (iii) no extraordinary commission or consideration is paid to a person or company in
respect of such sale, and (iv) if the selling security holder is an insider or officer of the Resulting Issuer, the selling
security holder has no reasonable grounds to believe that the Resulting Issuer is in default of applicable Canadian
Securities Lawsbe made pursuant to exemptions from the registration and prospectus requirements contained in
applicable provincial securities legislation in Canada.

The foregoing discussion is only a general overview of the requirements of Canadian Securities Laws for the resale
of the Resulting Issuer Shares and the SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5
Shares, SpinCo6 Shares and SpinCo7 Shares received upon completion of the Arrangement and the Acquisition. All
holders of Telferscot Shares are urged to consult with their own legal counsel to ensure that any resale of their New
Shares, SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and
SpinCo7 Shares complies with applicable securities legislation.

UNITED STATES SECURITIES LAW MATTERS

The following discussion is a general overview of certain requirements of U.S. federal securities laws that may be
applicable to Telferscot Shareholders. All Telferscot Shareholders are urged to consult with their own legal counsel
to ensure that any subsequent resale of SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares,
SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares to be received pursuant to the Arrangement complies with
applicable securities legislation. Further information applicable to U.S. Shareholders is disclosed in the section of
this Circular entitled “Notice to U.S. Shareholders”.

Exemption from the Registration Requirement of the U.S. Securities Act

The Telferscot Class A Preferred Shares, the New Shares, the SpinCol Shares, the SpinCo2 Shares, the SpinCo3
Shares, the SpinCo4 Shares, the SpinCo5 Shares, the SpinCo6 Shares and the SpinCo7 Shares to be issued to
Telferscot Shareholders in exchange for their Telferscot Shares pursuant to the Arrangement have not been and will
not be registered under the U.S. Securities Act or applicable state securities laws, and are being issued and
exchanged in reliance on the exemption from the registration requirements of the U.S. Securities Act set out in
Section 3(a)(10) thereof and exemptions provided under the securities laws of each state of the United States in
which Shareholders reside. Section 3(a)(10) of the 1933 Act exempts the issuance of any securities issued in
exchange for one or more bona fide outstanding securities from the general requirement of registration where the
terms and conditions of the issuance and exchange of such securities have been approved by a court of competent
jurisdiction that is expressly authorized by law to grant such approval, after a hearing upon the fairness of the terms
and conditions of such issuance and exchange at which all persons to whom it is proposed to issue the securities
have the right to appear and receive timely and adequate notice thereof. The Court is authorized to conduct a hearing
at which the fairness of the terms and conditions of the Arrangement will be considered. Accordingly, the Final
Order will, if granted, constitute a basis for the exemption from the registration requirements of the 1933 Act
provided by Section 3(a)(10) thereof with respect to the Telferscot Class A Preferred Shares, New Shares, SpinCol
Shares, SpinCo2 Shares, SpinCo3 Shares, SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares to
be issued to Telferscot Shareholders in exchange for their Telferscot Shares pursuant to the Arrangement. The Court
will be advised that the Court’s approval, if obtained, will constitute the basis for an exemption from the registration
requirements of the U.S. Securities Act.

The Resulting Issuer Shares to be issued to Canntab Shareholders in exchange for their Canntab Shares pursuant to
the Acquisition have not been and will not be registered under the U.S. Securities Act or applicable state securities
laws, and are being issued and exchanged in reliance on the exemption from the registration requirements of the
U.S. Securities Act set out in Rule 501 of Regulation D to the U.S. Securities Act and exemptions provided under
the securities laws of each state of the United States in which Shareholders reside.
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Resales of Securities After the Effective Date

The manner in which a Telferscot Shareholder may resell SpinCol Shares, SpinCo2 Shares, SpinCo3 Shares,
SpinCo4 Shares, SpinCo5 Shares, SpinCo6 Shares and SpinCo7 Shares issued to such Telferscot Shareholder at the
Effective Time will depend on whether such Telferscot Shareholder is an “affiliate” of the applicable SpinCo after
the Effective Date or was an affiliate of the applicable SpinCo within three months prior to the Effective Date.

The manner in which a holder of Resulting Issuer Shares may resell Resulting Issuer Shares issued to such holder at
the Effective Time will depend on whether such holder of Resulting Issuer Shares is an “affiliate” of the Resulting
Issuer after the Effective Date or was an affiliate of Telferscot or Canntab within three months prior to the Effective
Date

As defined in Rule 144 under the U.S. Securities Act, an “affiliate” of an issuer is a person that directly or indirectly
through one or more intermediaries, controls, or is controlled by, or is under common control with, the issuer.
Typically, persons who are executive officers, directors or principal shareholders of an issuer are considered to be its
“affiliates”. The United States federal resale rules applicable to Shareholders are summarized below.

Non-affiliates Before and After the Effective Time

Persons who are not affiliates of the applicable entities within three months before the Effective Date and who will
not be affiliates of the applicable entities after the Effective Date may resell their securities issued to them at the
Effective Time without restriction under the 1933 Act.

Resales by “affiliates” Pursuant to Rule 144

In general, pursuant to Rule 144, Persons who are “affiliates” of the applicable entities after the Effective Date, or
were “affiliates” of the applicable entities within three months prior to the Effective Date, will be entitled to sell
those securities that they receive pursuant to the Arrangement or the Acquisition, as applicable, provided that, during
any three-month period, the number of such securities sold does not exceed the greater of 1% of the then-
outstanding securities of the applicable entity or, if securities of the applicable entity are then listed on a U.S.
securities exchange and/or reported through the automated quotation system of a U.S. registered securities
association, the average weekly trading volume of shares of the applicable entity during the four calendar week
period preceding the date of sale, subject to specified restrictions on manner of sale requirements, aggregation rules,
notice filing requirements and the availability of current public information about the applicable entity.

Resales by “affiliates” Pursuant to Regulation S

In general, pursuant to Regulation S under the U.S. Securities Act, persons who are “affiliates” of an applicable
entity after the Effective Date, or were affiliates of the applicable entities within three months prior to the Effective
Date, solely by virtue of their status as an officer or director of the applicable entity may sell their securities of the
applicable entity outside the United States in an “offshore transaction” if none of the seller, an affiliate or any person
acting on their behalf engages in “directed selling efforts” in the United States with respect to such securities and
provided that no selling concession, fee or other remuneration is paid in connection with such sale other than the
usual and customary broker’s commission that would be received by a person executing such transaction as agent.
For purposes of Regulation S, “directed selling efforts” means any activity undertaken for the purpose of, or that
could reasonably be expected to have the effect of, conditioning the market in the United States for any of the
securities being offered. Also, for purposes of Regulation S, an offer or sale of securities is made in an “offshore
transaction” if the offer is not made to a person in the United States and either (a) at the time the buy order is
originated, the buyer is outside the United States, or the seller reasonably believes that the buyer is outside of the
United States, or (b) the transaction is executed in, on or through the facilities of a “designated offshore securities
market” (which would include a sale through the Exchange), and neither the seller nor any person acting on its
behalf knows that the transaction has been pre-arranged with a buyer in the United States. Certain additional
restrictions set out in Rule 903 of Regulation S are applicable to sales outside the United States by a holder of
securities of an applicable entity who is an “affiliate” of such applicable entity after the Effective Date, or was an
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“affiliate” of the applicable entities within three months prior to the Effective Date, other than by virtue of his or her
status as an officer or director of the applicable entities.

The foregoing discussion is only a general overview of certain requirements of United States securities laws
applicable to the securities received upon completion of the Arrangement and the Acquisition. All holders of
securities received in connection with the Arrangement and the Acquisition are urged to consult with counsel
to ensure that the resale of their securities complies with applicable securities legislation.

RIGHTS OF DISSENT

The CBCA does not contain a provision requiring the Company to purchase Telferscot Shares from Telferscot
Shareholders who dissent from the Arrangement. However, pursuant to the terms of the Interim Order and the Plan
of Arrangement, the Company has granted the Telferscot Shareholders who object to the Arrangement Resolution
the right to dissent (the “Right of Dissent™) in respect of the Arrangement. A Dissenting Shareholder will be entitled
to be paid in cash the fair value of the Dissenting Shareholder’s Telferscot Shares so long as the dissent procedures
are strictly adhered to. The Dissent Right is granted in Article 5 of the Plan of Arrangement. A registered
Dissenting Shareholder who intends to exercise the Dissent Right is referred to the full text of Section 190 of
the CBCA which is set out in Schedule “E” to this Circular.

The following description of the right of dissenting Telferscot Shareholders in respect of the Arrangement
Resolution is not a comprehensive statement of the procedures to be followed by a dissenting Telferscot Shareholder
who seeks payment of the fair value of his or her Telferscot Shares and is qualified in its entirety by the reference to
the full text of Section 190 of the CBCA, which is attached as Schedule “E” to this Circular. The statutory
provisions covering the Right of Dissent and appraisal are technical and complex. Any Telferscot Shareholders
who wish to exercise their Rights of Dissent and appraisal in respect of the Arrangement Resolution should
seek their own legal advice, as failure to comply strictly with the provisions of Section 190 of the CBCA may
result in a loss of all rights thereunder.

Any Registered Shareholder is entitled, in addition to any other right he or she may have, to dissent (“Dissenting
Shareholder”) and to be paid by the Company the fair value of the Telferscot Shares owned by him or her in respect
of which he or she dissents, determined as of the close of business on the last business day before the day on which
the resolution from which he or she dissents was adopted.

A Dissenting Shareholder is not entitled to dissent with respect to any Telferscot Shares if such Dissenting
Shareholder votes (or instructs or is deemed, by submission of an incomplete proxy, to have instructed a proxy-
holder to vote) any shares in favour of the Arrangement, but such Dissenting Shareholder may abstain from voting
on the Arrangement Resolution (or from submitting a proxy) without affecting the Dissenting Shareholder’s dissent
rights.

A Dissenting Shareholder may dissent only with respect to all of the Telferscot Shares owned by such Dissenting
Shareholder on his or her own behalf or on behalf of any one beneficial owner and registered in his or her name.
Persons who are beneficial owners of Telferscot Shares registered in the name of a broker, custodian,
nominee or other intermediary who wish to dissent, should be aware that only the registered owner of such
Telferscot Shares is entitled to dissent. Accordingly, a beneficial owner of Telferscot Shares desiring to
exercise his or her right to dissent must make arrangements for the Telferscot Shares beneficially owned by
him or her to be registered in his or her name prior to the time the written objection to the Arrangement
Resolution is required to be received by the Company or, alternatively, make arrangements for the registered
holder of his or her Telferscot Shares to dissent on his or her behalf.

A Dissenting Shareholder must send to the Company a written objection to the Arrangement Resolution, which
written objection (the “Objection Notice”) must be received by the Company by 5:00 p.m. on March 20, 2018 or by
5:00 p.m. on the second Business Day before the resumption of Meeting following any postponement or
adjournment thereof unless the Company did not give notice to the Dissenting Shareholder of the purpose of the
Meeting and of his or her Right of Dissent. If the Arrangement Resolution is passed, the Company is required to
give each Dissenting Shareholder who filed an Objection Notice, notice of the adoption of the Arrangement
Resolution (the “Adoption Notice”). The Dissenting Shareholder is then required within twenty (20) days after
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receipt of the Adoption Notice to make a demand for payment of fair value of his or her Telferscot Shares (the
“Demand for Payment”).

A Dissenting Shareholder ceases to have any rights as a Telferscot, other than the right to be paid the fair value of
his or her Telferscot Shares, on the earliest of the closing of the Arrangement, the making of an agreement between
the Company and the Dissenting Shareholder as to the payment to be made for the Dissenting Shareholder’s shares
or the pronouncement of the order of the Court fixing the fair value of the shares. Until any of the foregoing events
occur, the Dissenting Shareholder may withdraw his or her dissent, or the Company may rescind the Arrangement
Resolution and in either event, proceedings under Section 190 shall be discontinued.

Not later than seven (7) days after the later of the receipt of a Demand for Payment and the closing of Arrangement,
the Company is then required to send to each Dissenting Shareholder delivering a Demand for Payment a written
offer to pay (the “Offer to Pay”) the amount considered by the Board to be the fair value thereof accompanied by a
statement showing how the fair value was determined.

If the Company fails to make an Offer to Pay or a Dissenting Shareholder fails to accept the Offer to Pay, the
Company may apply to the Court to fix the fair value. If the Company fails to apply to the Court, a Dissenting
Shareholder may apply.

A Dissenting Shareholder may make an agreement with the Company for the purchase of the Dissenting
Shareholder’s shares by the Company, in the amount of the offer by the Company or otherwise, at any time before
the Court pronounces an order fixing the fair value of the Telferscot Shares.

On an application under Section 190, the Court must make an order fixing the fair value of the Telferscot Shares of
all Dissenting Shareholders, giving judgment in that amount against the Company and in favour of each Dissenting
Shareholder, and fixing the time within which the Company must pay that amount to a Dissenting Shareholder. The
Court may in its discretion allow a reasonable rate of interest on the amount payable to each Dissenting Shareholder
from the date on which the Dissenting Shareholder ceases to have any rights as a Telferscot Shareholder until the
date of payment.

The Dissenting Shareholder is not required to give security for costs in respect of an application to the Court to fix
the fair value of the Dissenting Shareholder’s shares.

The above summary does not purport to provide a comprehensive statement of the procedures to be followed
by a Dissenting Shareholder of the Company who seeks payment of the fair value of his or her Telferscot
Shares.

Shareholders who wish to exercise their Right of Dissent should carefully review Section 190 of the CBCA attached
as Schedule “E” to this Circular and seek independent legal advice, as failure to adhere strictly to the Right of
Dissent requirements may result in the loss of any right to dissent.

RISK FACTORS FOR THE ARRANGEMENT AND THE ACQUISITION

The securities of Telferscot (and correspondingly those of the Resulting Issuer and the Distributed Shares) should be
considered highly speculative due to the nature of the Resulting Issuer’s proposed business and the business to be
carried on by each SpinCo. An investment in Telferscot, the Resulting Issuer or any SpinCo is highly speculative.
Such investment will be subject to certain material risks and investors should not invest in securities of Telferscot,
the Resulting Issuer or the SpinCos unless they can afford to lose their entire investment. The following is a
description of certain risks and uncertainties that may affect the business of the Resulting Issuer and the SpinCos. In
evaluating Telferscot, the Resulting Issuer, the SpinCos and their prospective business, investors should carefully
consider these, in addition to the other information contained in this Circular. Readers should note that this list is
not a definitive list of all risk factors associated with an investment in Telferscot or the Resulting Issuer or the
SpinCos or in connection with the Resulting Issuer’s proposed operations upon completion of the Acquisition or in
connection with each of the SpinCos proposed operations upon completion of the Arrangement, and other events
could arise that have a material adverse effect on the business of Telferscot or the Resulting Issuer or the SpinCos.
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Transaction Risks

The Acquisition and the Arrangement May Not Be Completed

Each of the Parties thereto has the right to terminate the Amalgamation Agreement in certain circumstances.
Accordingly, there is no certainty, nor can the parties provide any assurance, that the Amalgamation Agreement will
not be terminated before the completion of the Acquisition. If the Acquisition is terminated before completion the
Company will likely not proceed with the Arrangement.

In addition, the completion of the Acquisition is subject to a number of conditions precedent, certain of which are
outside the control of the Parties, including approval of the Acquisition Resolution, the Consolidation Resolution,
the Name Change Resolution and the Board Change Resolution by the Telferscot Shareholders and approval of the
Acquisition by the Canntab Shareholders as well as approval of the Exchange. There is no certainty, nor can the
Parties provide any assurance, that these conditions will be satisfied. Moreover, the completion of the Arrangement
is subject to a number of conditions precedent, certain of which are outside the control of the Parties, including
approval of the Arrangement Resolution and the Capital Reduction Resolution by the Telferscot Shareholders.
There is no certainty, nor can the parties provide any assurance that these conditions will be satisfied.

If, for any reason, the Acquisition and the Arrangement are not completed, the market price of the Telferscot Shares
may be adversely affected. If the Acquisition and the Arrangement are not completed and Telferscot cannot obtain
financing for working capital requirements, the financial condition of Telferscot may be materially adversely
affected.

Risks with respect to the Resulting Issuer

For a detailed list of risk factors for the Resulting Issuer, please see Schedule “H”- “Information Concerning the
Resulting Issuer — Risk Factors”.

Risks with respect to the SpinCos

No Ongoing Operations and No Production History

The Company, the Resulting Issuer, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7 are or
will be companies that have no producing operations or revenue.

Capital Requirements

Each of SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7 will require additional capital.
There can be no assurance that each of the SpinCo Financings will be completed or that additional capital will be
available on a reasonable terms when required.

General and Industry Risks

A

In the normal course of business, SpinCol will be subject to the risks and uncertainties common to early-stage
business ventures in Canada. These risks include: management and business plan execution risk; venture capital
liquidity — or lack thereof; legal and regulatory changes within Canada and internationally; lack of, or withdrawal of,
credit and/or banking facilities due to the nature of the business and changing regulatory environment; rejection of
an future application to list on a prescribed stock exchange; and/or potential inability or restrictions on the raising of
new capital. Specifically, SpinCol may also be impacted by the fast-changing international responses to blockchain
mining and crypto currency trading which may create additional credit liquidity and operational risks to manage for
the future.
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B.

In the normal course of business, SpinCo2 will be subject to the risks and uncertainties common to early-stage
business ventures in Canada. These risks include: management and business plan execution risk; venture capital
liquidity — or lack thereof; legal and regulatory changes within Canada and internationally; lack of, or withdrawal of,
credit and/or banking facilities due to the nature of the business and changing regulatory environment; rejection of
an future application to list on a prescribed stock exchange; and/or potential inability or restrictions on the raising of
new capital. Specifically,, SpinCo2 which will be operating in a highly competitive and changing business sector
which is subject to extreme investor, public and political psychology. C.

In the normal course of business, SpinCo3 will be subject to the risks and uncertainties common to early-stage
business ventures in Canada. These risks include: management and business plan execution risk; venture capital
liquidity — or lack thereof; legal and regulatory changes within Canada and internationally; lack of, or withdrawal of,
credit and/or banking facilities due to the nature of the business and changing regulatory environment; rejection of
an future application to list on a prescribed stock exchange; and/or potential inability or restrictions on the raising of
new capital. Specifically, SpinCo3 may also be impacted by the fast-changing international responses to blockchain
mining and crypto currency trading which may create additional credit liquidity and operational risks to manage for
the future.

D.

In the normal course of business, SpinCo4 will be subject to the risks and uncertainties common to early-stage
business ventures in Canada. These risks include: management and business plan execution risk; venture capital
liquidity — or lack thereof; legal and regulatory changes within Canada and internationally; lack of, or withdrawal of,
credit and/or banking facilities due to the nature of the business and changing regulatory environment; rejection of
an future application to list on a prescribed stock exchange; and/or potential inability or restrictions on the raising of
new capital. Specifically, SpinCo4 will also be impacted by the developing political and regulatory framework for
the sales of wine, spirits and cannabis in Canada and within and between individual provinces of Canada.

E.

In the normal course of business, SpinCo5 will be subject to the risks and uncertainties common to early-stage
business ventures in Canada. These risks include: management and business plan execution risk; venture capital
liquidity — or lack thereof; legal and regulatory changes within Canada and internationally; lack of, or withdrawal of,
credit and/or banking facilities due to the nature of the business and changing regulatory environment; rejection of
an future application to list on a prescribed stock exchange; and/or geological, geophysical and geochemical
modeling and exploration work. Specifically, SpinCo5 will also be impacted by the global commodity markets
which creates additional credit liquidity risks to manage for the future.

F.

In the normal course of business, SpinCo6 will be subject to the risks and uncertainties common to early-stage
business ventures in Canada. These risks include: management and business plan execution risk; venture capital
liquidity — or lack thereof; legal and regulatory changes within Canada and internationally; lack of, or withdrawal of,
credit and/or banking facilities due to the nature of the business and changing regulatory environment; rejection of
an future application to list on a prescribed stock exchange; and/or potential inability or restrictions on the raising of
new capital.

G.

In the normal course of business, SpinCo7 will be subject to the risks and uncertainties common to early-stage
business ventures in Canada. These risks include: management and business plan execution risk; venture capital
liquidity — or lack thereof; legal and regulatory changes within Canada and internationally; lack of, or withdrawal of,
credit and/or banking facilities due to the nature of the business and changing regulatory environment; rejection of
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an future application to list on a prescribed stock exchange; and/or potential inability or restrictions on the raising of
new capital.

Environmental Risks and other Requlatory Requirements

The current or future operations of the Company, the Resulting Issuer, SpinCol, SpinCo2, SpinCo3, SpinCo4,
SpinCo5, SpinCo6 and SpinCo7, will require permits and licenses from various federal and local governmental
authorities, and such operations are and will be governed by laws and regulations governing exploration,
development, production, taxes, labour standards, occupational health, waste disposal, toxic substances, land use,
environmental protection, site safety, health care and other matters. There can be no assurance that all permits and
licenses which the Company, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7 may require
for their businesses will be obtainable on reasonable terms or that such laws and regulations would not have an
material adverse effect on their businesses.

Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement actions
including orders issued by regulatory or judicial authorities causing operations to cease or be curtailed, and may
include corrective measures requiring capital expenditures, installation of additional equipment or remedial actions.
Parties engaged in exploration and development operations may be required to compensate those suffering loss or
damage by reason of the exploration and development activities and may have civil or criminal fines or penalties
imposed upon them for violation of applicable laws or regulations.

Amendments to current laws, regulations and permits governing the operations and activities of mineral companies,
health care products marketing companies and plastic manufacturing companies or more stringent enforcement
thereof, could have a material adverse impact on Telferscot, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5,
SpinCo6 and SpinCo7, and cause increases in capital expenditure or exploration and development costs or reduction
in levels of production at producing properties or require abandonment or delays in development of new properties
or increases in production or marketing costs in selling health care consumer products or plastic products.

Conflicts of Interest

Directors of Telferscot, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7 may, from time to
time, serve as directors of, or participate in ventures with other companies involved in natural resource development,
consumer products marketing and plastic products marketing. As a result, there may be situations that involve a
conflict of interest for such directors. Each director will attempt not only to avoid dealing with such other companies
in situations where conflicts might arise but will also disclose all such conflicts in accordance with the Canada
Business Corporations Act and will govern themselves in respect thereof to the best of their ability in accordance
with the obligations imposed upon them by law.

No History of Earnings or Dividends

As newly formed companies, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7 have no
history of earnings, and there is no assurance that Letters of Intent, Joint Ventures, acquisitions or any other
agreement that may be entered into by Telferscot, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 or
SpinCo7, or any other property, asset of business opportunity that may be acquired by Telferscot, SpinCol,
SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 or SpinCo7 will generate earnings, operate profitably or provide a
return on investment in the future. Telferscot, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and
SpinCo7 have no plans to pay dividends for the foreseeable future.

Litigation

Other than the Auxico Litigation, Telferscot, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and
SpinCo7 and/or their directors may be subject to a variety of civil or other legal proceedings, with or without merit.
Management of Telferscot, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7 do not know of
any such pending or actual material legal proceedings as of the date of this Circular.
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Dependency on a Small Number of Management Personnel

Telferscot, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7 are dependent on a relatively
small number of key personnel, the loss of any of whom could have an adverse effect on the companies and their
business operations.

No Cash Dividends Are Expected to be Paid in the Foreseeable Future

Telferscot, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7 have not declared any cash
dividends to date. Telferscot, SpinCol, SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7 intend to
retain any future earnings to finance its business operations and any future growth. Therefore, Telferscot, SpinCol1,
SpinCo2, SpinCo3, SpinCo4, SpinCo5, SpinCo6 and SpinCo7 do not anticipate declaring any cash dividends in the
foreseeable future.

INFORMATION CONCERNING THE COMPANY

For information concerning the Company, please see Schedule “F” — “Information Concerning Telferscot Resources
Inc.”.

INFORMATION CONCERNING CANNTAB

For information concerning Canntab, please see Schedule “G” — “Information Concerning Canntab Therapeutics
Limited”.

THE RESULTING ISSUER AFTER THE ARRANGEMENT AND ACQUISITION

For information concerning the Resulting Issuer, please see Schedule “H” — Information Concerning the Resulting
Issuer.

SPINCO1 AFTER THE ARRANGEMENT
The following is a description of SpinCol assuming completion of the Arrangement and the SpinCol Financing.
NAME, ADDRESS AND INCORPORATION

SpinCol was incorporated as “10557404 Canada Corp.” pursuant to the Act on December 27, 2017, for the purposes
of the Arrangement. SpinCol is currently a private company and a wholly-owned subsidiary of Telferscot.
SpinCol’s head office is located at 2702-401 Bay Street, Toronto, Ontario, and its registered and records office is
located at 2702-401 Bay Street, Toronto, Ontario.

INTER-CORPORATE RELATIONSHIPS
SpinCol does not have any subsidiaries.
SIGNIFICANT ACQUISITIONS AND DISPOSITIONS

SpinCol has not completed a fiscal year. There are no significant acquisitions or dispositions, completed or
probable, for which financial statements would be required under applicable securities legislation, save pursuant to
this Arrangement described herein. Details of the Arrangement are provided under “The Arrangement”. The
Arrangement, if successfully completed, will result in SpinCol holding the Letter of Intent with Bright Mega.
SpinCol will also complete the SpinCol Financing. The future operating results and financial position of SpinCol
cannot be predicted. Shareholders may review the Telferscot and SpinCol pro-forma financial statements which are
attached as Schedule “S” and Schedule “L” hereto respectively.
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TRENDS

SpinCol is a start-up stage company and will be pursuing the Letter of Intent with Bright Mega. Bright Mega is a
development partner of the SIA Network and are in the process of beta testing the world’s first exchange platform
for SIA coin to fiat currency. SIA Coin is the trading currency of the SIA ecosystem. The SIA Exchange will trade
other popular crypto currencies as well, but as the first and only SIA-Fiat exchange, SIA will have a market
awareness and penetration that many upstart crypto exchanges do not have.

GENERAL DEVELOPMENT OF SPINCO1’S BUSINESS

SpinCol was incorporated on December 27, 2017 and has not yet commenced commercial operations. SpinCol will
acquire the Letter of Intent with Bright Mega as part of the Arrangement, and will continue to work to develop the
SIA Exchange as technology company.

The Board has determined that it would be in the best interests of the Company to change its business to focus on
the Canntab Business, and transfer its interest in the Letter of Intent with Bright Mega to a newly-formed subsidiary
company, being SpinCol, pursuant to the Plan of Arrangement, in exchange for SpinCol Shares that would be
distributed to the Telferscot Shareholders.

Pursuant to the Arrangement, Telferscot will transfer to SpinCol all of Telferscot’s interest in the Letter of Intent
with Bright Mega in exchange for 12,500,000 SpinCol Shares, which shares will be distributed to the Telferscot
Shareholders who hold Telferscot Shares on the Share Distribution Record Date. SpinCol will also undertake the
SpinCol Financing. The $120,000 coming from the SpinCol Financing should provide SpinCol with the capital
necessary to fulfill SpinCol’s immediate short-term needs. Completion of the Arrangement is subject to the
approval of the Arrangement by the Telferscot Shareholders and the Court.

SELECTED UNAUDITED PRO-FORMA FINANCIAL INFORMATION OF SPINCO1

SpinCol was incorporated on December 27, 2017 and has not yet conducted any commercial operations. The
following is a summary of certain financial information on a pro-forma basis for SpinCol as at December 31, 2017,
assuming completion of the Arrangement as of such date, and should be read in conjunction with the unaudited pro-
forma balance sheet SpinCol appended to this Circular as Schedule “L”. This pro-forma balance sheet was prepared
as if the Arrangement had occurred on December 31, 2017, taking into account the assumptions stated therein. The
pro-forma balance sheet is not necessarily reflective of the financial position that would have resulted if the events
described therein had occurred on December 31, 2017. In addition, the pro-forma balance sheet is not necessarily
indicative of the financial position that may be attained in the future.

Pro-forma Financial
Information of SpinCol
as at December 31, 2017

(unaudited)

CaS . e $120,000
Letter of Intent with Bright Mega...........c.ooviriiii e $1
Current HabiltIeS. . ... 9,500
Sharenolders’ EQUILY. .......ouiri e $110,501
Number of issued SPinNCoLl COMMON ShareS.............couuuueeeeeeiiieeeeeeeeiee 14,500,000
DIVIDENDS

SpinCol does not anticipate paying any dividends on its common shares in the short or medium term. Any decision
to pay dividends on the SpinCol Shares in the future will be made by the board of directors of SpinCol on the basis
of the earnings, financial requirements and other conditions existing at such time.



-70 -

BUSINESS OF SPINCO1 FOLLOWING THE ARRANGEMENT
General

SpinCol is not carrying on any business at the present time. On completion of the Arrangement, SpinCol will
commence its business as a technology company.

Duties and Obligations Under the Letter of Intent with Bright Mega

Following completion of the proposed Plan of Arrangement, SpinCol will acquire the Letter of Intent with Bright
Mega the ROFR on the equity placements Bright Mega negotiates with its advisory companies, such ROFR will be
subject to fulsome and completed due diligence. The Company’s current obligations under the Letter of Intent with
Bright Mega, which will become the obligations of SpinCol are proof of funding and conditional approval of a
prospective public listing on a recognized exchange both of which terms are to the sole satisfaction of Bright Mega.
DISCUSSION OF FINANCIAL POSITION

Liquidity and Capital Resources

Pursuant to the Arrangement, Telferscot will transfer to SpinCol all of Telferscot’s interest in the Letter of Intent
with Bright Mega in exchange for 12,500,000 SpinCol Shares, which shares will be distributed to the Telferscot
Shareholders who hold Telferscot Shares on the Share Distribution Record Date. SpinCol will also complete the
SpinCol Financing which will provide gross proceeds of $120,000 to fund SpinCo1’s operations.

SpinCol is a start-up and therefore has no regular source of income, other than interest income it may earn on funds
invested in short-term deposits. As a result, SpinCol’s ability to conduct operations, including the development of
the Letter of Intent with Bright Mega, is based on its current cash from the SpinCol Financing and its ability to raise
funds, primarily from equity sources, and there can be no assurance that SpinCol will be able to do so.

See the section of this Circular entitled “Selected Unaudited Pro-forma Financial Information” for information
concerning the financial assets of SpinCo1l resulting from the Arrangement.

Results of Operations
SpinCol has not carried out any commercial operations to date.
Available Funds

Pursuant to the Arrangement, Telferscot will transfer to SpinCol all of Telferscot’s interest in the Letter of Intent
with Bright Mega in exchange for 12,500,000 SpinCol Shares and will undertake the SpinCol Financing.

The estimated unaudited pro-forma working capital of SpinCol at December 31, 2017 is approximately $110,500,
which will be available to SpinCol upon completion of the Arrangement and the SpinCol Financing.

SHARE CAPITAL OF SPINCO1

The following table represents the share capitalization of SpinCol as at December 31, 2017, both prior to and
assuming completion of the Arrangement.

Share Capital Authorized Prior to the Completion of The After Completion of the
Arrangement Arrangement

Common Shares Unlimited 1@ 14,500,000

Preferred Shares Unlimited 0 100,000¥
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Notes:

(1) One common share of SpinCol was issued on incorporation and will be redeemed and cancelled concurrent with the completion of the
Arrangement.

(2) Assumes completion of the Arrangement and the SpinCol Financing but not the conversion of the SpinCol Preferred Shares. The SpinCol
Preferred Shares are convertible into 10,000,000 SpinCol Shares and 5,000,000 SpinCol Warrants.

SpinCol is authorized to issue an unlimited number of common shares and an unlimited number of preferred shares
issuable without par value, of which approximately 14,500,000 SpinCol Shares and 100,000 SpinCol Preferred
Shares will be issued and outstanding following completion of the Arrangement and SpinCol Financing.

Common Shares

Holders of SpinCol Shares are entitled to: (a) receive notice of and attend any meetings of shareholders of SpinCol
and are entitled to one vote for each SpinCol Share held, except meetings at which only holders of a specified class
are entitled to vote; (b) the right to receive, subject to the prior rights and privileges attaching to any other class of
shares of SpinCol, including without limitation the rights of the holders of preferred shares, any dividend declared
by SpinCol; and (c) the right to receive subject to the prior rights and privileges attaching to any other class of
SpinCol shares, including without limitation the holders of preferred shares, the remaining property and assets of
SpinCol upon dissolution. Subject to the provisions of the Act, SpinCol may by special resolution fix, from time to
time before the issue thereof, the designation, rights, privileges, restrictions, and conditions attaching to each series
of SpinCol Shares including, without limiting the generality of the foregoing, any voting rights, the rate or amount
of dividends or the method of calculating dividends, the dates of payment thereof, the terms and conditions of
redemption, purchase and conversion if any, and any sinking fund or other provisions. No special right or restriction
attached to any issued shares shall be prejudiced or interfered with unless all shareholders holding shares of each
class whose special right or restriction is so prejudiced or interfered with consent thereto in writing, or unless a
resolution consenting thereto is passed at a separate class meeting of the holders of the shares of each such class by
the majority required to pass a special resolution, or such greater majority as may be specified by the special rights
attached to the class of shares of the issued shares of such class.

Preferred Shares

The SpinCol Preferred Shares are non-voting and redeemable at the option of the holder for six months. If the
SpinCol Preferred Shares are not redeemed, they will be converted. The holder of SpinCol Preferred Shares may
convert them at any time with each SpinCol Preferred Share being converted into 100 SpinCol Shares and 50
SpinCol Warrants.

FULLY DILUTED SHARE CAPITAL OF SPINCO1

The pro-forma fully diluted share capital of SpinCol, assuming completion of the Arrangement and the exercise of
all Telferscot Share Commitments, is set out below:

Designation of SpinCol Securities Number of Percentage of

SpinCol Shares Total

Subscriber’s share issued on incorporation™...............cc.ccccoevuer...... 1 0.00%

SpinCol Shares issued in exchange for Assets, which shares will be 12,500,000 42.4%

distributed to the Telferscot Shareholders®-..............c.ccccccccoo........

SpinCol Shares issued on completion of the SpinCol Financing 2,000,000 6.8%

Total Outstanding on Effective Date 14,500,000

SpinCol Shares issuable on conversion of SpinCol Preferred Shares 10,000,000 33.9%

SpinCol Shares issuable on the exercise of SpinCol Warrants 5,000,000 16.9%

Fully Diluted Total 29,500,000 100.0%

Notes:

(1) One common share of SpinCol was issued to Telferscot on incorporation and will be redeemed and cancelled concurrent with the
completion of the Arrangement.

(2) Assumes completion of the SpinCol Financing but not the conversion of the SpinCol Preferred Shares.
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PRIOR SALES OF SECURITIES OF SPINCO1

SpinCol issued one common share to Telferscot at a price of $0.02 on incorporation on December 27, 2017.
OPTIONS AND WARRANTS

Stock Options

The Telferscot Shareholders will be asked at the Meeting to approve the SpinCol Option Plan. See the section of
this Circular entitled “Approval of the SpinCol Stock Option Plan”. As of the Effective Date, assuming approval of
the SpinCol Option Plan by the Telferscot Shareholders and the completion of the SpinCol Financing but no
conversion of the SpinCol Preferred Shares, there will be approximately 1,450,000 SpinCol Shares available for
issuance under the SpinCol Option Plan. As of the date of this Circular, SpinCol has not granted any options under
the SpinCol Option Plan.

Warrants

On the conversion of the SpinCol Preferred Shares, there will be 5,000,000 warrants to acquire SpinCol Shares
exercisable at $0.05 per share for 36 Months following the closing of the SpinCol Financing.

PRINCIPAL SHAREHOLDERS OF SPINCO1

To the knowledge of the directors and executive officers of the Company, no person or company will hold, directly
or indirectly, as of the Effective Date or will have control or direction over, or a combination of direct or indirect
beneficial ownership of and control or direction over, voting securities that will constitute more than 10% of the
issued SpinCol Shares as of the Effective Date other than the following.

Name of Shareholder

Number of Common Shares
(%) outstanding on
completion of the
Arrangement but prior to
completion of SpinCol
Financing

Number of Common Shares
(%) outstanding on
completion of the
Arrangement, the SpinCol
Financing and the conversion
of the SpinCol Preferred
Shares

Stephen Coates (Directly and Indirectly) 2,145,677 (17.17%) 2,145,677 (8.76%)

DIRECTORS AND OFFICERS OF SPINCO1

The following table sets out the names of the current and proposed directors and officers of SpinCol, the
municipalities of residence of each, all offices currently held by each of them, their principal occupations within the
five preceding years, the period of time for which each has been a director or executive officer of SpinCol, and the
number and percentage of SpinCol Shares to be beneficially owned by each, directly or indirectly, or over which

control or direction will be exercised, upon completion of the Arrangement.

Number of Securities
Current Beneficially Owned
Position(s) Director/ or over which
Name, Province and Principal Occupation or Employment with the Officer Control or Direction
Country of Residence | During the Past 5 Years Company Since is Exercised
Stephen Coates, Principal of Grove Capital Group CEO, Dec 27/17 2,145,677 @
Ontario, Canada Director 2,145,677 @
Robert Kirtlan Management Consultant Director N/A 170,000 @
Perth, Australia 170,000 @
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Number of Securities
Current Beneficially Owned
Position(s) Director/ or over which
Name, Province and Principal Occupation or Employment with the Officer Control or Direction
Country of Residence | During the Past 5 Years Company Since is Exercised
Jun He Business Owner Director N/A 0w
Ontario, Canada 0®

Notes:
(1) On the completion of the Arrangement.
(2)  On the completion of the Arrangement, the Spincol Financing and the conversion of the Spincol Preferred Shares.

Management of SpinCol

The following is a description of the individuals who will be directors and officers of SpinCol following the
completion of the Arrangement:

Stephen Coates, CEO, Director

Mr. Coates is a founder and principal of Grove Capital Group Ltd, a merchant bank specializing in the incubation
and development of businesses in Canada and internationally. Grove was established in 2003 to provide business
development and strategic relationship advice to small-cap public and private companies primarily in the mining and
resource industry. In 2006, he co-founded Homeland Uranium Inc., which subsequently gave rise to Homeland
Energy Group Limited, which he served as President and Chief Executive Officer of from December 2004 to
October 2009. Mr. Coates began his career in investment management and advisory services at RBC Dominion
Securities in Canada. Following which he joined Independent Equity Research Corp. as Vice President, Business
Development. Mr. Coates is a graduate of Kings College at the UWO in London, Canada and is an active volunteer,
Director and Trustee in the fields of politics, education and with local community organizations.

Jun He, Director

Mr. He is an entrepreneur with over 20 years of operational and investing experience. Mr. He has successfully
completed a number of multijurisdictional joint venture transactions and has effectively conducted business in
China, Hong Kong, North America, Africa, and Europe. The foundation of Mr. He’s businesses are manufacturing
and international trade. In 2002, Mr. Jun began to invest in mineral exploration and mining in West Africa -
Burkina Faso, Mali, Guinea, Ivory Coast, Niger. Mr. He controls a gold tailings mine, the Tounte Project located in
Burkina Faso. Mr. He was also instrumental in assembling a 250 sq km highly prospective gold property in Burkina
Faso. Recently Mr. He has spent a significant amount of time in Niger establishing operations focusing on the
exploration of uranium properties. Mr. He starts to work on Central and South America in the past few years. Mr.
He holds an MBA from Universite de Nice Business School in France as well as a Diplome d’Etudes Approfondies
from 1AE Paris. Mr. He is well connected in the GTA area, he is the member of numbers of China/Canada business
associations. He has been elected the 2014 best Asia Pacific Business Award. He also spent lots of time to the local
community and charity work. He speaks four languages — English, French, Mandarin and Cantonese.

Robert Kirtlan, Director

Mr. Kirtlan is a finance professional with over 20 years of experience in company management and arranging equity
and debt financing in the resource sector. For the last 11 years, Mr. Kirtlan has taken active roles in the financing,
management and development of exploration and development opportunities across a broad spectrum of
commodities in various countries. Prior to that he spent 7 years in the investment banking sector. He is currently
Chairman of RMG Limited, a company focused on copper in Chile; Chairman of Decimal Software Limited, a
Company with leading edge robo advice technology; and a Director of Credo Resources Limited.

Geoff Kritzinger, CFO

Mr. Kritzinger, CPA, CA has over 30 years’ experience as an accountant. From 2001 to 2008, Mr. Kritzinger was a
partner with Shimmerman Penn LLP, where he managed a large audit practice, including public company clients in
the junior mining sector. From 2008 to 2010, Mr. Kritzinger was Chief Financial Officer of Enquest Energy
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Services Corp and prior to that, he was also a member of the Practice Inspection Committee of the Institute of
Chartered Accountants of Ontario over 2007-2008. Mr. Kritzinger currently operates an accounting practice under
Geoff Kritzinger Professional Corporation and is the CFO of several other publicly traded companies.

Corporate Cease Trade Orders or Bankruptcies of SpinCol

Other than as disclosed below, no director, officer, promoter or other member of management of SpinCol is, or
within the ten years prior to the date of this Circular has been, a director, officer, promoter or other member of
management of any other issuer that, while that person was acting in the capacity of a director, officer, promoter or
other member of management of that issuer, was the subject of a cease trade order or similar order or an order that
denied the issuer access to any statutory exemptions for a period of more than thirty consecutive days, was declared
bankrupt or made a voluntary assignment in bankruptcy, made a proposal under any legislation relating to
bankruptcy or insolvency or has been subject to or appointed to hold the assets of that director, officer or promoter.

Geoff Kritzinger was Chief Financial Officer of Enquest Energy Services Corp. (ENQ — TSXV), which in May,
2010, was subject to a cease trade order for failure to file audited financial statements and other required disclosures
within prescribed time limits. The cease trade order has not been rescinded.

Penalties or Sanctions of SpinCol

No director, officer, promoter or other member of management of SpinCo1l has, during the ten years prior to the date
of this Circular, been subject to any penalties or sanctions imposed by a court or securities regulatory authority
relating to trading in securities, promotion, formation or management of a publicly traded company, or involving
fraud or theft.

Personal Bankruptcies of SpinCol

No director, officer, promoter or other member of management of SpinCo1l has, during the ten years prior to the date
of this Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any
legislation relating to bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold his or her assets.

Conflicts of Interest of SpinCol

The directors of SpinCol are required by law to act honestly and in good faith with a view to the best interest of
SpinCol and to disclose any interests which they may have in any project or opportunity of SpinCol. If a conflict of
interest arises at a meeting of the board of directors, any director in a conflict will disclose his interest and abstain
from voting on such matter. In determining whether or not SpinCol will participate in any project or opportunity,
that director will primarily consider the degree of risk to which SpinCol may be exposed and its financial position at
that time.

Except as disclosed in this Circular, to the best of the Company’s knowledge, there are no known existing or
potential conflicts of interest among SpinCol and its promoters, directors, officers or other members of management
as a result of their outside business interests except that certain of the directors, officers, promoters and other
members of management serve as directors, officers, promoters and members of management of other public
companies, and therefore it is possible that a conflict may arise between their duties as a director, officer, promoter
or member of management of such other companies.

EXECUTIVE COMPENSATION OF SPINCO1
The executive officers of SpinCol (the “Executive Officers”) are:

Stephen Coates — Chief Executive Officer
Geoff Kritzinger — Chief Financial Officer
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SpinCol does not have an employment contract with any of its Executive Officers pursuant to which the Executive
Officers will be compensated for their services as executive officers of SpinCol.

Prior to the date hereof, SpinCol has been a wholly-owned subsidiary of Telferscot. For details on the executive
compensation of Telferscot please see the Corporation’s management information circular for the annual meeting
held on September 14, 2017 dated August 14, 2017 available at www.sedar.com. No determination has been made
as to what if any compensation will be paid to the directors and officers of SpinCol on the completion of the
Reorganization.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS OF SPINCO1

No individual who is, or at any time from the date of SpinCol’s incorporation to the date hereof was a director or
executive officer of SpinCol, or an associate or affiliate of such an individual, is or has been indebted to SpinCo1l.

SPINCO1’S AUDITOR

MNP LLP is the auditor of Telferscot. MNP LLP’s offices are located at 50 Burnamthorpe Rd W, Suite 900,
Mississauga ON L5B3C2.

SPINCO1’S MATERIAL CONTRACTS

The following are the contracts which are material to SpinCol:
1. the Arrangement Agreement;

2. the SpinCo1 Option Plan; and

3. the Letter of Intent with Bright Mega.

The material contracts described above may be inspected at the registered office of SpinCol at 2702-401 Bay Street,
Toronto, Ontario, during normal business hours prior to the Meeting and for a period of thirty days thereafter.

PROMOTERS OF SPINCO1
The Company is the promoter of SpinCol.

SPINCO2 AFTER THE ARRANGEMENT
The following is a description of SpinCo2 assuming completion of the Arrangement and the SpinCo2 Financing.
NAME, ADDRESS AND INCORPORATION
SpinCo2 was incorporated as “10557501 Canada Corp.” pursuant to the Act on December 27, 2017, for the purposes
of the Arrangement. SpinCo2 is currently a private company and a wholly-owned subsidiary of Telferscot.
SpinCo2’s head office is located at 2702-401 Bay Street, Toronto, Ontario, and its registered and records office is
located at 2702-401 Bay Street, Toronto, Ontario.
INTER-CORPORATE RELATIONSHIPS
SpinCo2 does not have any subsidiaries.

SIGNIFICANT ACQUISITION AND DISPOSITIONS

SpinCo2 has not completed a fiscal year. There are no significant acquisitions or dispositions, completed or
probable, for which financial statements would be required under applicable securities legislation, save pursuant to
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this Arrangement described herein. Details of the Arrangement are provided under “Matters To Be Acted Upon At
the Meeting — 1. The Arrangement”. The Arrangement, if successfully completed, will result in SpinCo2 holding the
Letter of Intent with HCC. SpinCo2 will also complete the SpinCo2 Financing. The future operating results and
financial position of SpinCo2 cannot be predicted. Shareholders may review the Telferscot and SpinCo2 pro-forma
financial statements attached as Schedule “S” and Schedule “M” hereto respectively.

TRENDS

SpinCo2 is a start-up stage company pursuing the Letter of Intent HCC to acquire HCC’s Option to acquire
LiveCare.

GENERAL DEVELOPMENT OF SPINCO2’S BUSINESS

SpinCo2 was incorporated on December 27, 2017 and has not yet commenced commercial operations. SpinCo2 will
acquire the Letter of Intent with HCC as part of the Arrangement, and will commence operations in the cannabis
industry.

The Board has determined that it would be in the best interests of the Company to change its business to focus on
the Canntab Business, and transfer its interest in the Letter of Intent with HCC to a newly-formed subsidiary
company, being SpinCo2, pursuant to the Plan of Arrangement, in exchange for SpinCo2 Shares that would be
distributed to the Telferscot Shareholders.

Pursuant to the Arrangement, Telferscot will transfer to SpinCo2 all of Telferscot’s interest in the Letter of Intent
with HCC in exchange for 2,500,000 SpinCo2 Shares, which shares will be distributed to the Telferscot
Shareholders who hold Telferscot Shares on the Share Distribution Record Date. SpinCo2 will also be undertake
the SpinCo2 Financing. The $120,000 coming from the SpinCo2 Financing should provide SpinCo2 with the
capital necessary to fulfill SpinCo2’s immediate short-term needs. Completion of the Arrangement is subject to the
approval of the Arrangement by the Telferscot Shareholders and the Court.

SELECTED UNAUDITED PRO-FORMA FINANCIAL INFORMATION OF SPINCO2

SpinCo2 was incorporated on December 27, 2017 and has not yet conducted any commercial operations. The
following is a summary of certain financial information on a pro-forma basis for SpinCo2 as at December 31, 2017,
assuming completion of the Arrangement as of such date, and should be read in conjunction with the unaudited pro-
forma balance sheet of SpinCo2 appended to this Circular as Schedule “M”. This pro-forma balance sheet was
prepared as if the Arrangement had occurred on December 31, 2017, taking into account the assumptions stated
therein. The pro-forma balance sheet is not necessarily reflective of the financial position that would have resulted if
the events described therein had occurred on December 31, 2017. In addition, the pro-forma balance sheet is not
necessarily indicative of the financial position that may be attained in the future.

Pro-forma Financial
Information of SpinCo2
as at December 31, 2017

(unaudited)

CaS . e $120,000
Letter of Intent with Bright Mega............coiiiiiii $1
Current abIlItIeS. ..o 9,500
Shareholders” EqQUItY........c.ouiriiii e $110,501

Number of issued SpinCo2 CommON Shares.............ooiiiiiiiiiiieeee e 2,900,000
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DIVIDENDS

SpinCo2 does not anticipate paying any dividends on its common shares in the short or medium term. Any decision
to pay dividends on the SpinCo2 Shares in the future will be made by the board of directors of SpinCo2 on the basis
of the earnings, financial requirements and other conditions existing at such time.

BUSINESS OF SPINCO2 FOLLOWING THE ARRANGEMENT
General

SpinCo2 is not carrying on any business at the present time. On completion of the Arrangement, SpinCo2 will
commence its business in the cannabis sector.

Duties and Obligations Under the Letter of Intent with HCC

The Company has a Letter of Intent with HCC of Vancouver, BC to assume HCC’s option to acquire Livecare.
Livecare is a Canadian company founded and operated by doctors dedicated to giving patients access to quality,
real-time healthcare, regardless of where they are located. By offering patients the option to use Telehealth, wait and
travel times are decreased or eliminated completely, allowing for invaluable timely diagnosis and triage. Livecare’s
mission is to develop and implement self-sustaining patient centered community and international telemedicine
programs. Livecare’s primary focus is to assist in solving the disparate physician services shortfall in rural
communities with urban physician services. Livecare’s aim is to provide access to health care to all patients,
increase the quality of health delivery by providing timely diagnosis and treatment, and reduce the expense to
patients, communities, insurance providers and employers by avoiding needless travel costs and absent work days
for primary and specialty medical services.

The Letter of Intent with HCC provides for a 60 day exclusive period for the Company to complete due diligence on
Livecare and to work with HCC to agree a binding agreement for the acquisition of Livecare,

DISCUSSION OF FINANCIAL POSITION

Liquidity and Capital Resources

Pursuant to the Arrangement, Telferscot will transfer to SpinCo2 all of Telferscot’s interest in the Letter of Intent
with HCC in exchange for 2,500,000 SpinCo2 Shares, which shares will be distributed to the Telferscot
Shareholders who hold Telferscot Shares on the Share Distribution Record Date. SpinCo2 will also complete the
SpinCo2 Financing which will provide gross proceeds of $600,000 to fund SpinCo2’s operations.

SpinCo2 is a start-up and therefore has no regular source of income, other than interest income it may earn on funds
invested in short-term deposits. As a result, SpinCo2’s ability to conduct operations, including the development of
the Letter of Intent with HCC, is based on its current cash from the SpinCo2 Financing and its ability to raise funds,
primarily from equity sources, and there can be no assurance that SpinCo2 will be able to do so.

See the section of this Circular entitled “Selected Unaudited Pro-forma Financial Information” for information
concerning the financial assets of SpinCo2 resulting from the Arrangement.

Results of Operations
SpinCo2 has not carried out any commercial operations to date.
Available Funds

Pursuant to the Arrangement, Telferscot will transfer to SpinCo2 all of Telferscot’s interest in the Letter of Intent
with HCC in exchange for 2,500,000 SpinCo2 Shares and will undertake the SpinCo2 Financing.
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The estimated unaudited pro-forma working capital of SpinCo2 at December 31, 2017 is approximately $590,500,
which will be available to SpinCo2 upon completion of the Arrangement and SpinCo2 Financing.

SHARE CAPITAL OF SPINCO2

The following table represents the share capitalization of SpinCo2 as at December 31, 2017, both prior to and
assuming completion of the Arrangement.

Share Capital Authorized Prior to the Completion of The After Completion of the
Arrangement Arrangement
Common Shares Unlimited 1% 4,500,000
Preferred Shares Unlimited 0 500,000%”)
Notes:
(1) One common share of SpinCo2 was issued on incorporation and will be redeemed and cancelled concurrent with the completion of the
Arrangement.

(2) Assumes completion of the Arrangement and the SpinCo2 Financing but not the conversion of the SpinCo2 Preferred Shares. The SpinCo2
Preferred Shares are convertible into 4,000,000 SpinCo2 Shares and 10,000,000 SpinCo2 Warrants.

SpinCoz2 is authorized to issue an unlimited number of common shares and an unlimited number of preferred shares
issuable without par value, of which approximately 4,500,000 SpinCo2 Shares and 500,000 SpinCo2 Preferred
Shares will be issued and outstanding following completion of the Arrangement and SpinCo2 Financing.

Common Shares

Holders of SpinCo2 Shares are entitled to: (a) receive notice of and attend any meetings of shareholders of SpinCo2
and are entitled to one vote for each SpinCo2 Share held, except meetings at which only holders of a specified class
are entitled to vote; (b) the right to receive, subject to the prior rights and privileges attaching to any other class of
shares of SpinCo2, including without limitation the rights of the holders of preferred shares, any dividend declared
by SpinCo2; and (c) the right to receive subject to the prior rights and privileges attaching to any other class of
SpinCo2 shares, including without limitation the holders of preferred shares, the remaining property and assets of
SpinCo2 upon dissolution. Subject to the provisions of the Act, SpinCo2 may by special resolution fix, from time to
time before the issue thereof, the designation, rights, privileges, restrictions, and conditions attaching to each series
of SpinCo2 Shares including, without limiting the generality of the foregoing, any voting rights, the rate or amount
of dividends or the method of calculating dividends, the dates of payment thereof, the terms and conditions of
redemption, purchase and conversion if any, and any sinking fund or other provisions. No special right or restriction
attached to any issued shares shall be prejudiced or interfered with unless all shareholders holding shares of each
class whose special right or restriction is so prejudiced or interfered with consent thereto in writing, or unless a
resolution consenting thereto is passed at a separate class meeting of the holders of the shares of each such class by
the majority required to pass a special resolution, or such greater majority as may be specified by the special rights
attached to the class of shares of the issued shares of such class.

Preferred Shares

The SpinCo2 Preferred Shares are non-voting and redeemable at the option of the holder for six months. If the
SpinCo2 Preferred Shares are not redeemed, they will be converted. The holder of SpinCo2 Preferred Shares may
convert them at any time with each SpinCo2 Preferred Share being converted into 20 SpinCo2 Shares and 20
SpinCo2 Warrants.

Fully Diluted Share Capital of SpinCo2

The pro-forma fully diluted share capital of SpinCo2, assuming completion of the Arrangement and the exercise of
all Telferscot Share Commitments, is set out below:




-79-

Designation of SpinCo2 Securities Number of Percentage of

SpinCo2Shares Total

Subscriber’s share issued on incorporation””) 1 0.00%

SpinCo2 Shares issued in exchange for Assets, which shares will be 2,500,000 10.2%

distributed to the Telferscot Shareholders®

SpinCo2 Shares issued on completion of the SpinCo2 Financing 2,000,000 8.2%

Total Outstanding on Effective Date 4,500,000

SpinCo2 Shares issuable on conversion of SpinCo2 Preferred Shares 10,000,000 40.8%

SpinCo2 Shares issuable on the exercise of SpinCo2 Warrants 10,000,000 40.8%

Fully Diluted Total 24,500,000 100%

Notes:

(1) One common share of SpinCo2 was issued to Telferscot on incorporation and will be redeemed and cancelled concurrent with the
completion of the Arrangement.

(2) Assumes completion of the SpinCo2 Financing but not the conversion of the SpinCo2 Preferred Shares.

PRIOR SALES OF SECURITIES OF SPINCO2

SpinCoz2 issued one common share to Telferscot at a price of $0.02 on incorporation on December 27, 2017.
OPTIONS AND WARRANTS

Stock Options

The Telferscot Shareholders will be asked at the Meeting to approve the SpinCo2 Option Plan. See the section of
this Circular entitled “Approval of the SpinCo2 Stock Option Plan”. As of the Effective Date, assuming approval of
the SpinCo2 Option Plan by the Telferscot Shareholders and completion of the SpinCo2 Financing but not the
conversion of the SpinCo2 Preferred Shares, there will be approximately 450,000 SpinCo2 Shares available for
issuance under the SpinCo2 Option Plan. As of the date of this Circular, SpinCo2 has not granted any options under
the SpinCo2 Option Plan.

Warrants

On the conversion of the SpinCo2 Preferred Shares, there will be 10,000,000 warrants to acquire SpinCo2 Shares
exercisable at $0.05 per share for 12 months following the closing of the SpinCo2 Financing.

PRINCIPAL SHAREHOLDERS OF SPINCO2

To the knowledge of the directors and executive officers of the Company, no person or company will hold, directly
or indirectly, as of the Effective Date or will have control or direction over, or a combination of direct or indirect
beneficial ownership of and control or direction over, voting securities that will constitute more than 10% of the
issued SpinCo2 Shares as of the Effective Date other than the following.

Number of Common Shares
Number of Common Shares (%) outstanding on
(%) outstanding on completion completion of the
Name of Shareholder of the Arrangement but prior Arrangement, the SpinCo2
to completion of SpinCo2 Financing and the conversion
Financing of the SpinCo2 Preferred
Shares
Stephen Coates (Directly and Indirectly) 429,135 (17.17%) 1,869,135 (12.89%)
Aman Parmar 0 (0.00%) 5,040,000 (34.76%)
Kyle Boyko 0 (0.00%) 5,040,000 (34.76%)




-80 -

DIRECTORS AND OFFICERS OF SPINCO2

The following table sets out the names of the current and proposed directors and officers of SpinCo2, the
municipalities of residence of each, all offices currently held by each of them, their principal occupations within the
five preceding years, the period of time for which each has been a director or executive officer of SpinCo2, and the
number and percentage of SpinCo2 Shares to be beneficially owned by each, directly or indirectly, or over which

control or direction will be exercised, upon completion of the Arrangement.

Number of Securities
Current Beneficially Owned
Position(s) Director/ or over which
Name, Province and Principal Occupation or Employment with the Officer Control or Direction
Country of Residence | During the Past 5 Years Company Since is Exercised
Stephen Coates Principal of Grove Capital Group CEO, Dec 27/17 429,135 @
Ontario, Canada Director 1,869,135 @
Aman Parmar Real Estate Developer Director N/A 0®
British Columbia, 5,040,000 @
Canada
Catherine Beckett Corporate Secretary Director N/A 0®
Ontario, Canada 0@

Notes:
(1) On the completion of the Arrangement.
(2) On the completion of the Arrangement, the Spincol Financing and the conversion of the Spincol Preferred Shares.

Management of SpinCo2

The following is a description of the individuals who will be directors and officers of SpinCo2 following the
completion of the Arrangement:

Stephen Coates, CEO, Director

For information concerning Stephen Coates, please see heading entitled “SpinCol After The Arrangement —
Directors and Officers Of SpinCol — Management of SpinCo1”.

Catherine Beckett, Director

Catherine Beckett has worked for over 30 years in the mineral exploration industry. For the past 17 years she has
performed the role of Corporate Secretary having worked for publicly listed companies on the TSX, CSE and ASX.
Ms. Beckett has a degree in geology from the University of Toronto (1984).

Aman Parmar, Director

Mr. Parmar, is a Chartered Accountant and the Chair of the Audit Committee. He is a Partner of Horizon Capital
Corp., a venture capital and corporate advisory firm as well as General Manager, Haraman Developments Inc. a real
estate development company. Mr. Parmar is a former director of VVanc Pharmaceuticals Inc. from December 2014 to
December 2015.

Geoff Kritzinger, CFO

For information concerning Geoff Kritzinger, please see heading entitled “SpinCol After The Arrangement —
Directors and Officers Of SpinCol — Management of SpinCo1”.

Corporate Cease Trade Orders or Bankruptcies of SpinCo2

Other than as disclosed below, no director, officer, promoter or other member of management of SpinCoz2 is, or
within the ten years prior to the date of this Circular has been, a director, officer, promoter or other member of
management of any other issuer that, while that person was acting in the capacity of a director, officer, promoter or
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other member of management of that issuer, was the subject of a cease trade order or similar order or an order that
denied the issuer access to any statutory exemptions for a period of more than thirty consecutive days, was declared
bankrupt or made a voluntary assignment in bankruptcy, made a proposal under any legislation relating to
bankruptcy or insolvency or has been subject to or appointed to hold the assets of that director, officer or promoter.

Geoff Kritzinger was Chief Financial Officer of Enquest Energy Services Corp. (ENQ — TSXV), which in May,
2010, was subject to a cease trade order for failure to file audited financial statements and other required disclosures
within prescribed time limits. The cease trade order has not been rescinded.

Penalties or Sanctions of SpinCo2

No director, officer, promoter or other member of management of SpinCo2 has, during the ten years prior to the date
of this Circular, been subject to any penalties or sanctions imposed by a court or securities regulatory authority
relating to trading in securities, promotion, formation or management of a publicly traded company, or involving
fraud or theft.

Personal Bankruptcies of SpinCo2

No director, officer, promoter or other member of management of SpinCo2 has, during the ten years prior to the date
of this Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any
legislation relating to bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold his or her assets.

Conflicts of Interest of SpinCo2

The directors of SpinCo2 are required by law to act honestly and in good faith with a view to the best interest of
SpinCo2 and to disclose any interests which they may have in any project or opportunity of SpinCo2. If a conflict of
interest arises at a meeting of the board of directors, any director in a conflict will disclose his interest and abstain
from voting on such matter. In determining whether or not SpinCo2 will participate in any project or opportunity,
that director will primarily consider the degree of risk to which SpinCo2 may be exposed and its financial position at
that time.

Except as disclosed in this Circular, to the best of the Company’s knowledge, there are no known existing or
potential conflicts of interest among SpinCo2 and its promoters, directors, officers or other members of management
as a result of their outside business interests except that certain of the directors, officers, promoters and other
members of management serve as directors, officers, promoters and members of management of other public
companies, and therefore it is possible that a conflict may arise between their duties as a director, officer, promoter
or member of management of such other companies.

EXECUTIVE COMPENSATION OF SPINCO2
The executive officers of SpinCo2 (the “Executive Officers”) are:

Stephen Coates — Chief Executive Officer
Geoff Kritzinger — Chief Financial Officer

SpinCo2 does not have an employment contract with any of its Executive Officers pursuant to which the Executive
Officers will be compensated for their services as executive officers of SpinCo2.

Prior to the date hereof, SpinCo2 has been a wholly-owned subsidiary of Telferscot. For details on the executive
compensation of Telferscot please see the Corporation’s management information circular for the annual meeting
held on September 14, 2017 dated August 14, 2017 available at www.sedar.com. No determination has been made
as to what if any compensation will be paid to the directors and officers of SpinCo2 on the completion of the
Reorganization.
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS OF SPINCO2

No individual who is, or at any time from the date of SpinCo2’s incorporation to the date hereof was a director or
executive officer of SpinCo2, or an associate or affiliate of such an individual, is or has been indebted to SpinCo2.

SPINCO2’S AUDITOR

MNP LLP is the auditor of Telferscot. MNP LLP’s offices are located at 50 Burnamthorpe Rd W, Suite 900,
Mississauga ON L5B3C2.

SPINCO2’S MATERIAL CONTRACTS

The following are the contracts which are material to SpinCo2:
1. the Arrangement Agreement;

2. the SpinCo2 Option Plan; and

3. the Letter of Intent with HCC.

The material contracts described above may be inspected at the registered office of SpinCo2 at 2702-401 Bay Street,
Toronto, Ontario, during normal business hours prior to the Meeting and for a period of thirty days thereafter.

PROMOTERS OF SPINCO2
The Company is the promoter of SpinCo2.

SPINCO3 AFTER THE ARRANGEMENT
The following is a description of SpinCo3 assuming completion of the Arrangement and the SpinCo3 Financing.
NAME, ADDRESS AND INCORPORATION
SpinCo3 was incorporated as “10557510 Canada Corp.” pursuant to the Act on December 27, 2017, for the purposes
of the Arrangement. SpinCo3 is currently a private company and a wholly-owned subsidiary of Telferscot.
SpinCo3’s head office is located at 2702-401 Bay Street, Toronto, Ontario, and its registered and records office is
located at 2702-401 Bay Street, Toronto, Ontario.
INTER-CORPORATE RELATIONSHIPS
SpinCo3 does not have any subsidiaries.
SIGNIFICANT ACQUISITIONS AND DISPOSITIONS
SpinCo3 has not completed a fiscal year. There are no significant acquisitions or dispositions, completed or
probable, for which financial statements would be required under applicable securities legislation, save pursuant to
this Arrangement described herein. Details of the Arrangement are provided under “Matters to Be Acted Upon At
The Meeting — 1. The Arrangement”. The Arrangement, if successfully completed, will result in SpinCo3 holding
the Letter of Intent with CCEC. SpinCo3 will also complete the SpinCo3 Financing. The future operating results

and financial position of SpinCo3 cannot be predicted. Shareholders may review the Telferscot and SpinCo3 pro-
forma financial statements attached as Schedule “S” and Schedule “N” hereto respectively.
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TRENDS

SpinCo3 is a start-up stage company looking to negotiate terms of the acquisition and launch the CCX platform in
Canada and secure the necessary funding for development and marketing of the CCEC business plan.

GENERAL DEVELOPMENT OF SPINCO3’S BUSINESS

SpinCo3 was incorporated on December 27, 2017 and has not yet commenced commercial operations. SpinCo3 will
acquire the Letter of Intent with CCEC as part of the Arrangement, and will commence operations as technology
company.

The Board has determined that it would be in the best interests of the Company to change its business to focus on
the Canntab Business, and transfer its interest in the Letter of Intent with CCEC to a newly-formed subsidiary
company, being SpinCo3, pursuant to the Plan of Arrangement, in exchange for SpinCo3 Shares that would be
distributed to the Telferscot Shareholders.

Pursuant to the Arrangement, Telferscot will transfer to SpinCo3 all of Telferscot’s interest in the Letter of Intent
with CCEC in exchange for 2,500,000 SpinCo3 Shares, which shares will be distributed to the Telferscot
Shareholders who hold Telferscot Shares on the Share Distribution Record Date. SpinCo3 will also undertake the
SpinCo3 Financing. The $180,000 coming from the SpinCo3 Financing should provide SpinCo3 with the capital
necessary to fulfill SpinCo3’s immediate short-term needs. Completion of the Arrangement is subject to the
approval of the Arrangement by the Telferscot Shareholders and the Court.

SELECTED UNAUDITED PRO-FORMA FINANCIAL INFORMATION OF SPINCO3

SpinCo3 was incorporated on December 27, 2017 and has not yet conducted any commercial operations. The
following is a summary of certain financial information on a pro-forma basis for SpinCo3 as at December 31, 2017,
assuming completion of the Arrangement as of such date, and should be read in conjunction with the unaudited pro-
forma balance sheet of SpinCo3 appended to this Circular as Schedule “N”. This pro-forma balance sheet was
prepared as if the Arrangement had occurred on December 31, 2017, taking into account the assumptions stated
therein. The pro-forma balance sheet is not necessarily reflective of the financial position that would have resulted if
the events described therein had occurred on December 31, 2017. In addition, the pro-forma balance sheet is not
necessarily indicative of the financial position that may be attained in the future.

Pro-forma Financial
Information of SpinCo3
as at December 31, 2017

(unaudited)

a8, L $180,000
Letter of Intent With CCEC.... ..ot $1
Current HabIlTIeS. . ... 9,500
Shareholders’ EQUILY........o.ouiriininitiii e $170,501
Number of issued SpinCo3 CommON Shares............ocoiviiiiiiiii i, 3,100,000
DIVIDENDS

SpinCo3 does not anticipate paying any dividends on its common shares in the short or medium term. Any decision
to pay dividends on the SpinCo3 Shares in the future will be made by the board of directors of SpinCo3 on the basis
of the earnings, financial requirements and other conditions existing at such time.
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BUSINESS OF SPINCO3 FOLLOWING THE ARRANGEMENT
General

SpinCo3 is not carrying on any business at the present time. On completion of the Arrangement, SpinCo3 will
commence its business as technology company pursuing the Letter of Intent with CCEC.

Duties and Obligations Under the Letter of Intent with CCEC

The Letter of Intent with CCEC provides for a 180-day exclusive period of cooperation between the Company and
CCEC to negotiate terms of the acquisition, launch the CCX platform in Canada and secure the necessary funding
for development and marketing of the CCEC business plan.

The Company has further agreed general terms of acquisition of CCEC in a Letter of Agreement dated February 8,
2018. This Agreement will provide the basis of negotiation on a formal Acquisition Agreement and provides a
deadline for completion of a definitive agreement by April 15, 2018. There are numerous conditions precedent to
completion to the benefit of either CCEC or the Company. The Letter of Agreement and subsequent definitive
agreement will be subject to completion of the proposed Plan of Arrangement.

DISCUSSION OF FINANCIAL POSITION

Liquidity and Capital Resources

Pursuant to the Arrangement, Telferscot will transfer to SpinCo3 all of Telferscot’s interest in the Letter of Intent
with CCEC in exchange for 2,500,000 SpinCo3 Shares, which shares will be distributed to the Telferscot
Shareholders who hold Telferscot Shares on the Share Distribution Record Date. SpinCo3 will also complete the
SpinCo3 Financing which will provide gross proceeds of $180,000 to fund SpinCo3’s operations.

SpinCo3 is a start-up and therefore has no regular source of income, other than interest income it may earn on funds
invested in short-term deposits. As a result, SpinCo3’s ability to conduct operations, including the development of
the Letter of Intent with CCEC is based on its current cash from the SpinCo3 Financing and its ability to raise funds,
primarily from equity sources, and there can be no assurance that SpinCo3 will be able to do so.

See the section of this Circular entitled “Selected Unaudited Pro-forma Financial Information” for information
concerning the financial assets of SpinCo3 resulting from the Arrangement.

Results of Operations
SpinCo3 has not carried out any commercial operations to date.
Available Funds

Pursuant to the Arrangement, Telferscot will transfer to SpinCo3 all of Telferscot’s interest in the Letter of Intent
with CCEC, in exchange for 2,500,000 SpinCo3 Shares and will undertake the SpinCo3 Financing.

The estimated unaudited pro-forma working capital of SpinCo3 at December 31, 2017 is approximately $170,500,
which will be available to SpinCo3 upon completion of the Arrangement and SpinCo3 Financing.

SHARE CAPITAL OF SPINCO3

The following table represents the share capitalization of SpinCo3 as at December 31, 2017, both prior to and
assuming completion of the Arrangement.
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Share Capital Authorized Prior to the Completion of The After Completion of the
Arrangement Arrangement
Common Shares Unlimited 10 3,100,000?
Preferred Shares Unlimited 0 150,000?
Notes:
(1) One common share of SpinCo3 was issued on incorporation and will be redeemed and cancelled concurrent with the completion of the
Arrangement.

(2) Assumes completion of the Arrangement and the SpinCo3 Financing but not the conversion of the SpinCo3 Preferred Shares. The SpinCo3
Preferred Shares are convertible into 3,000,000 SpinCo3 Shares and 3,000,000 SpinCo3 Warrants.

SpinCo3 is authorized to issue an unlimited number of common shares and an unlimited number of preferred shares
issuable without par value, of which approximately 3,100,000 SpinCo3 Shares and 150,000 SpinCo3 Preferred
Shares will be issued and outstanding following completion of the Arrangement and SpinCo3 Financing.

Common Shares

Holders of SpinCo3 Shares are entitled to: (a) receive notice of and attend any meetings of shareholders of SpinCo3
and are entitled to one vote for each SpinCo3 Share held, except meetings at which only holders of a specified class
are entitled to vote; (b) the right to receive, subject to the prior rights and privileges attaching to any other class of
shares of SpinCo3, including without limitation the rights of the holders of preferred shares, any dividend declared
by SpinCo3; and (c) the right to receive subject to the prior rights and privileges attaching to any other class of
SpinCo3 shares, including without limitation the holders of preferred shares, the remaining property and assets of
SpinCo3 upon dissolution. Subject to the provisions of the Act, SpinCo3 may by special resolution fix, from time to
time before the issue thereof, the designation, rights, privileges, restrictions, and conditions attaching to each series
of SpinCo3 Shares including, without limiting the generality of the foregoing, any voting rights, the rate or amount
of dividends or the method of calculating dividends, the dates of payment thereof, the terms and conditions of
redemption, purchase and conversion if any, and any sinking fund or other provisions. No special right or restriction
attached to any issued shares shall be prejudiced or interfered with unless all shareholders holding shares of each
class whose special right or restriction is so prejudiced or interfered with consent thereto in writing, or unless a
resolution consenting thereto is passed at a separate class meeting of the holders of the shares of each such class by
the majority required to pass a special resolution, or such greater majority as may be specified by the special rights
attached to the class of shares of the issued shares of such class.

Preferred Shares

The SpinCo3 Preferred Shares are non-voting and redeemable at the option of the holder for three months. If the
SpinCo3 Preferred Shares are not redeemed, they will be converted. The holder of SpinCo3 Preferred Shares may
convert them at any time with each SpinCo3 Preferred Share being converted into 20 SpinCo3 Shares and 20
SpinCo3 Warrants.

FULLY DILUTED SHARE CAPITAL OF SPINCO3

The pro-forma fully diluted share capital of SpinCo3, assuming completion of the Arrangement and the exercise of
all Telferscot Share Commitments, is set out below:

Designation of SpinCo3 Securities Number of | Percentage of
SpinCo3 Shares Total

Subscriber’s share issued on incorporation™ 1 0.00%

SpinCo3 Shares issued in exchange for Assets, which shares will be | 2,500,000 27.4%

distributed to the Telferscot Shareholders®

SpinCo3 Shares issued on completion of the SpinCo3 Financing 600,000 6.6%

Total Outstanding on Effective Date 3,100,000

SpinCo3 Shares issuable on conversion of SpinCo3 Preferred Shares 3,000,000 33.0%
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Designation of SpinCo3 Securities Number of | Percentage of
SpinCo3 Shares Total

SpinCo3 Shares issuable on the exercise of SpinCo3 Warrants 3,000,000 33.0%

Fully Diluted Total 9,100,000 100%

Notes:

(1) One common share of SpinCo3 was issued to Telferscot on incorporation and will be redeemed and cancelled concurrent with the
completion of the Arrangement.
(2) Assumes completion of the SpinCo3 Financing but not the conversion of the SpinCol Preferred Shares.

PRIOR SALES OF SECURITIES OF SPINCO3

SpinCo3 issued one common share to Telferscot at a price of $0.02 on incorporation on December 27, 2017.
OPTIONS AND WARRANTS

Stock Options

The Telferscot Shareholders will be asked at the Meeting to approve the SpinCo3 Option Plan. See the section of
this Circular entitled “Approval of the SpinCo3 Stock Option Plan”. As of the Effective Date, assuming approval of
the SpinCo3 Option Plan by the Telferscot Shareholders and completion of the SpinC03 Financing but not the
conversion of the SpinCo3 Preferred Shares, there will be approximately 310,000 SpinCo3 Shares available for

issuance under the SpinCo3 Option Plan. As of the date of this Circular, SpinCo3 has not granted any options under
the SpinCo3 Option Plan.

Warrants

On the conversion of the SpinCo3 Preferred Shares, there will be 3,000,000 warrants to acquire SpinCo3 Shares
exercisable at $0.05 per share for 12 months following the closing of the SpinCo3 Financing.

PRINCIPAL SHAREHOLDERS OF SPINCO3

To the knowledge of the directors and executive officers of the Company, no person or company will hold, directly
or indirectly, as of the Effective Date or will have control or direction over, or a combination of direct or indirect
beneficial ownership of and control or direction over, voting securities that will constitute more than 10% of the
issued SpinCo3 Shares as of the Effective Date other than the following.

Number of Common Shares
(%) outstanding on
completion of the
Arrangement, the SpinCo3
Financing and the conversion
of the SpinCo3 Preferred

Number of Common Shares
(%) outstanding on
completion of the
Arrangement but prior to
completion of SpinCo3
Financing

Name of Shareholder

Shares
Stephen Coates (Directly and Indirectly) 429,135 (17.17%) 1,149,135 (18.84%)
Jun He 0 (0.00%) 2,400,000 (39.34%)

DIRECTORS AND OFFICERS OF SPINCO3

The following table sets out the names of the current and proposed directors and officers of SpinCo3, the
municipalities of residence of each, all offices currently held by each of them, their principal occupations within the
five preceding years, the period of time for which each has been a director or executive officer of SpinCo3, and the
number and percentage of SpinCo3 Shares to be beneficially owned by each, directly or indirectly, or over which
control or direction will be exercised, upon completion of the Arrangement.




-87-

Number of Securities
Current Beneficially Owned
Position(s) Director/ or over which
Name, Province and Principal Occupation or Employment with the Officer Control or Direction
Country of Residence | During the Past 5 Years Company Since is Exercised
Stephen Coates Principal of Grove Capital Group CEO, Dec 27/17 429,135 W
Ontario, Canada Director 1,149,135 @
Jun He Business Owner Director N/A oW
Ontario, Canada 2,400,000 @
Catherine Beckett Corporate Secretary Director N/A 0w
Ontario, Canada 0@

Notes:
(1) On the completion of the Arrangement.
(2) On the completion of the Arrangement, the Spincol Financing and the conversion of the Spincol Preferred Shares.

Management of SpinCo3

The following is a description of the individuals who will be directors and officers of SpinCo3 following the
completion of the Arrangement:

Stephen Coates, CEO, Director

For information concerning Stephen Coates, please see heading entitled “SpinCol After The Arrangement —
Directors and Officers Of SpinCol — Management of SpinCo1”.

Catherine Beckett, Director

For information concerning Catherine Beckett, please see heading entitled “SpinCo2 After The Arrangement —
Directors and Officers Of SpinCo2 — Management of SpinCo2”.

Jun He, Director

For information concerning Jun He, please see heading entitled “SpinCol After The Arrangement — Directors and
Officers Of SpinCol — Management of SpinCo1”.

Geoff Kritzinger, CFO

For information concerning Geoff Kritzinger, please see heading entitled “SpinCol After The Arrangement —
Directors and Officers Of SpinCol — Management of SpinCo1”.

Corporate Cease Trade Orders or Bankruptcies of SpinCo3

Other than as disclosed below, no director, officer, promoter or other member of management of SpinCo3 is, or
within the ten years prior to the date of this Circular has been, a director, officer, promoter or other member of
management of any other issuer that, while that person was acting in the capacity of a director, officer, promoter or
other member of management of that issuer, was the subject of a cease trade order or similar order or an order that
denied the issuer access to any statutory exemptions for a period of more than thirty consecutive days, was declared
bankrupt or made a voluntary assignment in bankruptcy, made a proposal under any legislation relating to
bankruptcy or insolvency or has been subject to or appointed to hold the assets of that director, officer or promoter.

Geoff Kritzinger was Chief Financial Officer of Enquest Energy Services Corp. (ENQ — TSXV), which in May,
2010, was subject to a cease trade order for failure to file audited financial statements and other required disclosures
within prescribed time limits. The cease trade order has not been rescinded.
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Penalties or Sanctions of SpinCo3

No director, officer, promoter or other member of management of SpinCo3 has, during the ten years prior to the date
of this Circular, been subject to any penalties or sanctions imposed by a court or securities regulatory authority
relating to trading in securities, promotion, formation or management of a publicly traded company, or involving
fraud or theft.

Personal Bankruptcies of SpinCo3

No director, officer, promoter or other member of management of SpinCo3 has, during the ten years prior to the date
of this Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any
legislation relating to bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold his or her assets.

Conflicts of Interest of SpinCo3

The directors of SpinCo3 are required by law to act honestly and in good faith with a view to the best interest of
SpinCo3 and to disclose any interests which they may have in any project or opportunity of SpinCo3. If a conflict of
interest arises at a meeting of the board of directors, any director in a conflict will disclose his interest and abstain
from voting on such matter. In determining whether or not SpinCo3 will participate in any project or opportunity,
that director will primarily consider the degree of risk to which SpinCo3 may be exposed and its financial position at
that time.

Except as disclosed in this Circular, to the best of the Company’s knowledge, there are no known existing or
potential conflicts of interest among SpinCo3 and its promoters, directors, officers or other members of management
as a result of their outside business interests except that certain of the directors, officers, promoters and other
members of management serve as directors, officers, promoters and members of management of other public
companies, and therefore it is possible that a conflict may arise between their duties as a director, officer, promoter
or member of management of such other companies.

EXECUTIVE COMPENSATION OF SPINCO3
The executive officers of SpinCo3 (the “Executive Officers”) are:

Stephen Coates — Chief Executive Officer
Geoff Kritzinger — Chief Financial Officer

SpinCo3 does not have an employment contract with any of its Executive Officers pursuant to which the Executive
Officers will be compensated for their services as executive officers of SpinCo3.

Prior to the date hereof, SpinCo3 has been a wholly-owned subsidiary of Telferscot. For details on the executive
compensation of Telferscot please see the Corporation’s management information circular for the annual meeting
held on September 14, 2017 dated August 14, 2017 available at www.sedar.com. No determination has been made
as to what if any compensation will be paid to the directors and officers of SpinCo3 on the completion of the
Reorganization.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS OF SPINCO3

No individual who is, or at any time from the date of SpinCo3’s incorporation to the date hereof was a director or
executive officer of SpinCo3, or an associate or affiliate of such an individual, is or has been indebted to SpinCo3.

SPINCO3’S AUDITOR

MNP LLP is the auditor of Telferscot. MNP LLP’s offices are located at 50 Burnamthorpe Rd W, Suite 900,
Mississauga ON L5B3C2.
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SPINCO3’S MATERIAL CONTRACTS

The following are the contracts which are material to SpinCo3:
1. the Arrangement Agreement;

2. the SpinCo3 Option Plan; and

3. the Letter of Intent with CCEC.

The material contracts described above may be inspected at the registered office of SpinCo3 at 2702-401 Bay Street,
Toronto, Ontario, during normal business hours prior to the Meeting and for a period of thirty days thereafter.

PROMOTERS OF SPINCO3
The Company is the promoter of SpinCo3.
SPINCO4 AFTER THE ARRANGEMENT
The following is a description of SpinCo4 assuming completion of the Arrangement and the SpinCo4 Financing.
NAME, ADDRESS AND INCORPORATION

SpinCo4 was incorporated as “10557536 Canada Corp.” pursuant to the Act on December 27, 2017, for the purposes
of the Arrangement. SpinCo4 is currently a private company and a wholly-owned subsidiary of Telferscot.
SpinCo4’s head office is located at 2702-401 Bay Street, Toronto, Ontario, and its registered and records office is
located at 2702-401 Bay Street, Toronto, Ontario.

INTER-CORPORATE RELATIONSHIPS
SpinCo4 does not have any subsidiaries.
SIGNIFICANT ACQUISITIONS AND DISPOSITIONS

SpinCo4 has not completed a fiscal year. There are no significant acquisitions or dispositions, completed or
probable, for which financial statements would be required under applicable securities legislation, save pursuant to
this Arrangement described herein. Details of the Arrangement are provided under “Matters To Be Acted Upon At
The Meeting — 1. The Arrangement”. The Arrangement, if successfully completed, will result in SpinCo4 holding
the Letter of Intent with MWC. SpinCo4 will also complete the SpinCo4 Financing. The future operating results
and financial position of SpinCo4 cannot be predicted. Shareholders may review the Telferscot and SpinCo4 pro-
forma financial statements attached as Schedule “S” and Schedule “O” hereto respectively.

TRENDS

SpinCo4 is a start-up stage company that will work with MWC to develop and deployment of a new site for the
regulated sales of cannabis in Canada. MWC brings a unique asset to the high-flying world of soon-to-be-legalised
marijuana sales in Canada. That is, their ability to provide an industry wide platform to sell and market a product
that must be purchased and shipped directly between the seller and the buyer. MWC’s unique business model has
been proven in the Canadian wine and spirits industry where they are the only fully legal, third-party way for
Canadians to purchase wine and spirits from Canadian producers — outside of the government run distribution
systems of most Canadian provinces. MWC has been working with the Cannabis Growers Association of Canada
and has been pre-qualified by the National Research Council for funding through its iRAP program to migrate their
technology and platform development to the cannabis sector..
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GENERAL DEVELOPMENT OF SPINCO4’S BUSINESS

SpinCo4 was incorporated on December 27, 2017 and has not yet commenced commercial operations. SpinCo4 will
acquire the Letter of Intent with MWC as part of the Arrangement, and will commence operations to develop a
platform for cannabis distribution in Canada.

The Board has determined that it would be in the best interests of the Company to change its business to focus on
the Canntab Business, and transfer its interest in the Letter of Intent with MWC to a newly-formed subsidiary
company, being SpinCo4, pursuant to the Plan of Arrangement, in exchange for SpinCo4 Shares that would be
distributed to the Telferscot Shareholders.

Pursuant to the Arrangement, Telferscot will transfer to SpinCo4 all of Telferscot’s interest in the Letter of Intent
with MWC in exchange for 2,500,000 SpinCo4 Shares, which shares will be distributed to the Telferscot
Shareholders who hold Telferscot Shares on the Share Distribution Record Date. SpinCo4 will also undertake the
SpinCo4 Financing. The $120,000 coming from the SpinCo4 Financing should provide SpinCo4 with the capital
necessary to fulfill SpinCo4’s immediate short-term needs. Completion of the Arrangement is subject to the
approval of the Arrangement by the Telferscot Shareholders and the Court.

SELECTED UNAUDITED PRO-FORMA FINANCIAL INFORMATION OF SPINCO4

SpinCo4 was incorporated on December 27, 2017 and has not yet conducted any commercial operations. The
following is a summary of certain financial information on a pro-forma basis for SpinCo4 as at December 31, 2017,
assuming completion of the Arrangement as of such date, and should be read in conjunction with the unaudited pro-
forma balance sheet of SpinCo4 appended to this Circular as Schedule “O”. This pro-forma balance sheet was
prepared as if the Arrangement had occurred on December 31, 2017, taking into account the assumptions stated
therein. The pro-forma balance sheet is not necessarily reflective of the financial position that would have resulted if
the events described therein had occurred on December 31, 2017. In addition, the pro-forma balance sheet is not
necessarily indicative of the financial position that may be attained in the future.

Pro-forma Financial
Information of SpinCo4
as at December 31, 2017

(unaudited)

A, e $120,000
Letter of Intent with MWC. ... .. e $1
Current Habilities. . ... 9,500
Shareholders” EqQUItY........c.ovitiiiniti e $110,501
Number of issued SpinCo4 CommoNn Shares.............o.oviiiiiiiiiiiiieeeeeeaae 3,500,000
DIVIDENDS

SpinCo4 does not anticipate paying any dividends on its common shares in the short or medium term. Any decision
to pay dividends on the SpinCo4 Shares in the future will be made by the board of directors of SpinCo4 on the basis
of the earnings, financial requirements and other conditions existing at such time.

BUSINESS OF SPINCO4 FOLLOWING THE ARRANGEMENT

General

SpinCo4 is not carrying on any business at the present time. On completion of the Arrangement, SpinCo4 will
commence its business pursuing the opportunity to develop a Canadian cannabis distribution website.
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Duties and Obligations Under the Letter of Intent with MWC

MWTC is looking for a joint-venture partner to fund the development and deployment of a new site for the regulated
sales of cannabis in Canada.

DISCUSSION OF FINANCIAL POSITION

Liquidity and Capital Resources

Pursuant to the Arrangement, Telferscot will transfer to SpinCo4 all of Telferscot’s interest in the Letter of Intent
with MWC in exchange for 2,500,000 SpinCo4 Shares, which shares will be distributed to the Telferscot
Shareholders who hold Telferscot Shares on the Share Distribution Record Date. SpinCo4 will also complete the
SpinCo4 Financing which will provide gross proceeds of $120,000 to fund SpinCo4’s operations.

SpinCo4 is a start-up and therefore has no regular source of income, other than interest income it may earn on funds
invested in short-term deposits. As a result, SpinCo4’s ability to conduct operations, including the development of
the Letter of Intent with MWC, is based on its current cash from the SpinCo4 Financing and its ability to raise funds,
primarily from equity sources, and there can be no assurance that SpinCo4 will be able to do so.

See the section of this Circular entitled “Selected Unaudited Pro-forma Financial Information” for information
concerning the financial assets of SpinCo4 resulting from the Arrangement.

Results of Operations
SpinCo4 has not carried out any commercial operations to date.
Available Funds

Pursuant to the Arrangement, Telferscot will transfer to SpinCo4 all of Telferscot’s interest in the Letter of Intent
with MWC in exchange for 2,500,000 SpinCo4 Shares and will undertake the SpinCo4 Financing.

The estimated unaudited pro-forma working capital of SpinCo4 at December 31, 2017 is approximately $110,500,
which will be available to SpinCo4 upon completion of the Arrangement and SpinCo4 Financing.

Share Capital of SpinCo4

The following table represents the share capitalization of SpinCo4 as at December 31, 2017, both prior to and
assuming completion of the Arrangement.

Share Capital Authorized Prior to the Completion of The After Completion of the
Arrangement Arrangement
Common Shares Unlimited 1% 3,500,000
Preferred Shares Unlimited 0 100,000?
Notes:
(1) One common share of SpinCo4 was issued on incorporation and will be redeemed and cancelled concurrent with the completion of the
Arrangement.

(2) Assumes completion of the Arrangement and the SpinCo4 Financing but not the conversion of the SpinCo4 Preferred Shares. The SpinCo4
Preferred Shares are convertible into 5,000,000 SpinCo4 Shares and 2,500,000 SpinCo4 Warrants.

SpinCo4 is authorized to issue an unlimited number of common shares and an unlimited number of preferred shares
issuable without par value, of which approximately 3,500,000 SpinCo4 Shares and 100,000 SpinCo4 Preferred
Shares will be issued and outstanding following completion of the Arrangement and SpinCo4 Financing.
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Common Shares

Holders of SpinCo4 Shares are entitled to: (a) receive notice of and attend any meetings of shareholders of SpinCo4
and are entitled to one vote for each SpinCo4 Share held, except meetings at which only holders of a specified class
are entitled to vote; (b) the right to receive, subject to the prior rights and privileges attaching to any other class of
shares of SpinCo4, including without limitation the rights of the holders of preferred shares, any dividend declared
by SpinCo4; and (c) the right to receive subject to the prior rights and privileges attaching to any other class of
SpinCo4 shares, including without limitation the holders of preferred shares, the remaining property and assets of
SpinCo4 upon dissolution. Subject to the provisions of the Act, SpinCo4 may by special resolution fix, from time to
time before the issue thereof, the designation, rights, privileges, restrictions, and conditions attaching to each series
of SpinCo4 Shares including, without limiting the generality of the foregoing, any voting rights, the rate or amount
of dividends or the method of calculating dividends, the dates of payment thereof, the terms and conditions of
redemption, purchase and conversion if any, and any sinking fund or other provisions. No special right or restriction
attached to any issued shares shall be prejudiced or interfered with unless all shareholders holding shares of each
class whose special right or restriction is so prejudiced or interfered with consent thereto in writing, or unless a
resolution consenting thereto is passed at a separate class meeting of the holders of the shares of each such class by
the majority required to pass a special resolution, or such greater majority as may be specified by the special rights
attached to the class of shares of the issued shares of such class.

Preferred Shares

The SpinCo4 Preferred Shares are non-voting and redeemable at the option of the holder for one month. If the
SpinCo4 Preferred Shares are not redeemed, they will be converted. The holder of SpinCo4 Preferred Shares may
convert them at any time with each SpinCo4 Preferred Share being converted into 50 SpinCo4 Shares and 25
SpinCo4 Warrants.

FULLY DILUTED SHARE CAPITAL OF SPINCO4

The pro-forma fully diluted share capital of SpinCo4, assuming completion of the Arrangement and the exercise of
all Telferscot Share Commitments, is set out below:

Designation of SpinCo4 Securities Number of | Percentage of
SpinCo4 Shares Total
Subscriber’s share issued on incorporation”’ 1 0.00%
SpinCo4 Shares issued in exchange for Assets, which shares will be | 2,500,000 22.7%
distributed to the Telferscot Shareholders®
SpinCo4Shares issued on completion of the SpinCo4 Financing 1,000,000 9.1%
Total Outstanding on Effective Date 3,500,000
SpinCo4 Shares issuable on conversion of SpinCo4 Preferred Shares 5,000,000 45.5%
SpinCo4 Shares issuable on the exercise of SpinCol Warrants 2,500,000 22.7%
Fully Diluted Total 11,000,000 100.0%
Notes:

(1) One common share of SpinCo4 was issued to Telferscot on incorporation and will be redeemed and cancelled concurrent with the
completion of the Arrangement.
(2) Assumes completion of the SpinCo4 Financing but not the conversion of the SpinCol Preferred Shares.

PRIOR SALES OF SECURITIES OF SPINCO4

SpinCo4 issued one common share to Telferscot at a price of $0.02 on incorporation on December 27, 2017.
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OPTIONS AND WARRANTS OF SPINCO4
Stock Options

The Telferscot Shareholders will be asked at the Meeting to approve the SpinCo4 Option Plan. See the section of
this Circular entitled “Approval of the SpinCo4 Stock Option Plan”. As of the Effective Date, assuming approval of
the SpinCo4 Option Plan by the Telferscot Shareholders and completion of the SpinCo4 Financing but not
conversion of the SpinCo4 Preferred Shares, there will be approximately 350,000 SpinCo4 Shares available for
issuance under the SpinCo4 Option Plan. As of the date of this Circular, SpinCo4 has not granted any options under
the SpinCo4 Option Plan.

Warrants

On the conversion of the SpinCo4 Preferred Shares, there will be 5,000,000 warrants to acquire SpinCo4 Shares
exercisable at $0.05 per share for 12 months following the closing of the SpinCo4 Financing.

PRINCIPAL SHAREHOLDERS OF SPINCO4

To the knowledge of the directors and executive officers of the Company, no person or company will hold, directly
or indirectly, as of the Effective Date or will have control or direction over, or a combination of direct or indirect
beneficial ownership of and control or direction over, voting securities that will constitute more than 10% of the
issued SpinCo4 Shares as of the Effective Date other than the following.

Name of Shareholder

Number of Common Shares
(%) outstanding on
completion of the
Arrangement but prior to
completion of SpinCo4
Financing

Number of Common Shares
(%) outstanding on
completion of the
Arrangement, the SpinCo4
Financing and the conversion
of the SpinCo4 Preferred
Shares

Stephen Coates (Directly and Indirectly) 429,135 (17.17%) 429,135 (5.05%)

DIRECTORS AND OFFICERS OF SPINCO4

The following table sets out the names of the current and proposed directors and officers of SpinCo4, the
municipalities of residence of each, all offices currently held by each of them, their principal occupations within the
five preceding years, the period of time for which each has been a director or executive officer of SpinCo4, and the
number and percentage of SpinCo4 Shares to be beneficially owned by each, directly or indirectly, or over which
control or direction will be exercised, upon completion of the Arrangement.

Number of Securities
Current Beneficially Owned
Position(s) Director/ or over which
Name, Province and Principal Occupation or Employment with the Officer Control or Direction
Country of Residence | During the Past 5 Years Company Since is Exercised
Stephen Coates Principal of Grove Capital Group CEO, Dec 27/17 429,135 W
Ontario, Canada Director 429,135 (2)
Robert Kirtlan Management Consultant Director N/A 170,000 (1)
Perth, Australia 170,000 (2)
Catherine Beckett Corporate Secretary Director N/A 0(1)
Ontario, Canada 0(2)

Notes:
(1) On the completion of the Arrangement.
(2) On the completion of the Arrangement, the Spincol Financing and the conversion of the Spincol Preferred Shares.
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Management of SpinCo4

The following is a description of the individuals who will be directors and officers of SpinCo4 following the
completion of the Arrangement:
Stephen Coates, CEO, Director

For information concerning Stephen Coates, please see heading entitled “SpinCol After The Arrangement
Directors and Officers Of SpinCol — Management of SpinCo1”".

Catherine Beckett, Director

For information concerning Catherine Beckett, please see heading entitled “SpinCo2 After The Arrangement
Directors and Officers Of SpinCo2 — Management of SpinCo2”.

Robert Kirtlan, Director

For information concerning Robert Kirtlan, please see heading entitled “SpinCol After The Arrangement
Directors and Officers Of SpinCol — Management of SpinCo1”.
Geoff Kritzinger, CFO

For information concerning Geoff Kritzinger, please see heading entitled “SpinCol After The Arrangement
Directors and Officers Of SpinCol — Management of SpinCo1”.

Corporate Cease Trade Orders or Bankruptcies of SpinCo4

Other than as disclosed below, no director, officer, promoter or other member of management of SpinCo4 is, or
within the ten years prior to the date of this Circular has been, a director, officer, promoter or other member of
management of any other issuer that, while that person was acting in the capacity of a director, officer, promoter or
other member of management of that issuer, was the subject of a cease trade order or similar order or an order that
denied the issuer access to any statutory exemptions for a period of more than thirty consecutive days, was declared
bankrupt or made a voluntary assignment in bankruptcy, made a proposal under any legislation relating to
bankruptcy or insolvency or has been subject to or appointed to hold the assets of that director, officer or promoter.

Geoff Kritzinger was Chief Financial Officer of Enquest Energy Services Corp. (ENQ — TSXV), which in May,
2010, was subject to a cease trade order for failure to file audited financial statements and other required disclosures
within prescribed time limits. The cease trade order has not been rescinded.

Penalties or Sanctions of SpinCo4

No director, officer, promoter or other member of management of SpinCo4 has, during the ten years prior to the date
of this Circular, been subject to any penalties or sanctions imposed by a court or securities regulatory authority
relating to trading in securities, promotion, formation or management of a publicly traded company, or involving
fraud or theft.

Personal Bankruptcies of SpinCo4

No director, officer, promoter or other member of management of SpinCo4 has, during the ten years prior to the date
of this Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any
legislation relating to bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold his or her assets.

Conflicts of Interest of SpinCo4

The directors of SpinCo4 are required by law to act honestly and in good faith with a view to the best interest of
SpinCo4 and to disclose any interests which they may have in any project or opportunity of SpinCo4. If a conflict of



-05-

interest arises at a meeting of the board of directors, any director in a conflict will disclose his interest and abstain
from voting on such matter. In determining whether or not SpinCo4 will participate in any project or opportunity,
that director will primarily consider the degree of risk to which SpinCo4 may be exposed and its financial position at
that time.

Except as disclosed in this Circular, to the best of the Company’s knowledge, there are no known existing or
potential conflicts of interest among SpinCo4 and its promoters, directors, officers or other members of management
as a result of their outside business interests except that certain of the directors, officers, promoters and other
members of management serve as directors, officers, promoters and members of management of other public
companies, and therefore it is possible that a conflict may arise between their duties as a director, officer, promoter
or member of management of such other companies.

EXECUTIVE COMPENSATION OF SPINCO4

The executive officers of SpinCo4 (the “Executive Officers”) are:

Stephen Coates — Chief Executive Officer
Geoff Kritzinger — Chief Financial Officer

SpinCo4 does not have an employment contract with any of its Executive Officers pursuant to which the Executive
Officers will be compensated for their services as executive officers of SpinCo4.

Prior to the date hereof, SpinCo4 has been a wholly-owned subsidiary of Telferscot. For details on the executive
compensation of Telferscot please see the Corporation’s management information circular for the annual meeting
held on September 14, 2017 dated August 14, 2017 available at www.sedar.com. No determination has been made
as to what if any compensation will be paid to the directors and officers of SpinCo4 on the completion of the
Reorganization.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS OF SPINCO4

No individual who is, or at any time from the date of SpinCo4’s incorporation to the date hereof was a director or
executive officer of SpinCo4, or an associate or affiliate of such an individual, is or has been indebted to SpinCo4.

SPINCO4’S AUDITOR

MNP LLP is the auditor of Telferscot. MNP LLP’s offices are located at 50 Burnamthorpe Rd W, Suite 900,
Mississauga ON L5B3C2.

SPINCO4’S MATERIAL CONTRACTS

The following are the contracts which are material to SpinCo4:
1. the Arrangement Agreement;

2. the SpinCo4 Option Plan; and

3. the Letter of Intent with MWC.

The material contracts described above may be inspected at the registered office of SpinCo4 at 2702-401 Bay Street,
Toronto, Ontario, during normal business hours prior to the Meeting and for a period of thirty days thereafter.

PROMOTERS OF SPINCO4

The Company is the promoter of SpinCo4.
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RELATED PARTY MATTERS

Stephen Coates, the CEO, director and 10% shareholder of the Company and SpinCo4 is also a director and
shareholder of MWC. Any transaction with MWC will be done in compliance with MI 61-101 which may include
requiring shareholder approval from the minority shareholders of SpinCo4 if no exemptions from MI 61-101 are
available.

SPINCO5 AFTER THE ARRANGEMENT
The following is a description of SpinCo5 assuming completion of the Arrangement and the SpinCo5 Financing.
NAME, ADDRESS AND INCORPORATION OF SPINCO5

SpinCo5 was incorporated as “10557544 Canada Corp.” pursuant to the Act on December 27, 2017, for the purposes
of the Arrangement. SpinCo5 is currently a private company and a wholly-owned subsidiary of Telferscot.
SpinCo5’s head office is located at 2702-401 Bay Street, Toronto, Ontario, and its registered and records office is
located at 2702-401 Bay Street, Toronto, Ontario.

INTER-CORPORATE RELATIONSHIPS OF SPINCO5
SpinCo5 does not have any subsidiaries.
SIGNIFICANT ACQUISITIONS AND DISPOSITIONS OF SPINCO5

SpinCo5 has not completed a fiscal year. There are no significant acquisitions or dispositions, completed or
probable, for which financial statements would be required under applicable securities legislation, save pursuant to
this Arrangement described herein. Details of the Arrangement are provided under “Matters To Be Acted Upon At
The Meeting — 1. The Arrangement”. The Arrangement, if successfully completed, will result in SpinCo5 holding
the Letter of Intent with NCRI. SpinCo5 will also complete the SpinCo5 Financing. The future operating results and
financial position of SpinCo5 cannot be predicted. Shareholders may review the Telferscot and SpinCo5 pro-forma
financial statements attached as Schedule “S” and Schedule “P” hereto respectively.

TRENDS OF SPINCOS

SpinCob5 is a start-up stage company working NCRI to source, delineate and evaluate gold exploration projects in
Central America. The parties have entered into discussion with several possible acquisitions as a result of this Letter
of Intent, but as yet has not come to acceptable terms. .

GENERAL DEVELOPMENT OF SPINCOS5’S BUSINESS

SpinCo5 was incorporated on December 27, 2017 and has not yet commenced commercial operations. SpinCo5 will
acquire the Letter of Intent with NCRI as part of the Arrangement, and will commence operations as mineral
exploration company.

The Board has determined that it would be in the best interests of the Company to change its business to focus on
the Canntab Business, and transfer its interest in the Letter of Intent with NCRI to a newly-formed subsidiary
company, being SpinCo5, pursuant to the Plan of Arrangement, in exchange for SpinCo5 Shares that would be
distributed to the Telferscot Shareholders.

Pursuant to the Arrangement, Telferscot will transfer to SpinCo35 all of Telferscot’s interest in the Letter of Intent
with NCRI in exchange for 12,500,000 SpinCo5 Shares multiplied by the Conversion Factor, which shares will be
distributed to the Telferscot Shareholders who hold Telferscot Shares on the Share Distribution Record Date.
SpinCo5 will also undertake the SpinCo5 Financing. The $120,000 coming from the SpinCo5 Financing should
provide SpinCo5 with the capital necessary to fulfill SpinCo5’s immediate short-term needs. Completion of the
Arrangement is subject to the approval of the Arrangement by the Telferscot Shareholders and the Court.
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SELECTED UNAUDITED PRO-FORMA FINANCIAL INFORMATION OF SPINCOS

SpinCo5 was incorporated on December 27, 2017 and has not yet conducted any commercial operations. The
following is a summary of certain financial information on a pro-forma basis for SpinCo5 as at December 31, 2017,
assuming completion of the Arrangement as of such date, and should be read in conjunction with the unaudited pro-
forma balance sheet of SpinCo5 appended to this Circular as Schedule “P”. This pro-forma balance sheet was
prepared as if the Arrangement had occurred on December 31, 2017, taking into account the assumptions stated
therein. The pro-forma balance sheet is not necessarily reflective of the financial position that would have resulted if
the events described therein had occurred on December 31, 2017. In addition, the pro-forma balance sheet is not
necessarily indicative of the financial position that may be attained in the future.

Pro-forma Financial
Information of SpinCo5
as at December 31, 2017

(unaudited)

a8t e $120,000
Letter of Intent With NCRI...... ..o $1
Current Habilities. . ... 9,500
Shareholders” EqUILY.........ovieeitee e $110,501
Number of issued SpinCo5 CommON Shares.............ooiviiiiiiniiiiieeeeeee 14,500,000

DIVIDENDS OF SPINCOS

SpinCo5 does not anticipate paying any dividends on its common shares in the short or medium term. Any decision
to pay dividends on the SpinCo5 Shares in the future will be made by the board of directors of SpinCo5 on the basis
of the earnings, financial requirements and other conditions existing at such time.

BUSINESS OF SPINCO5 FOLLOWING THE ARRANGEMENT
General Business of SpinCo5

SpinCo5 is not carrying on any business at the present time. On completion of the Arrangement, SpinCo5 will
commence its business as a mineral exploration company.

Duties and Obligations Under the Letter of Intent with NCRI

Pursuant to a Letter of Intent dated August 15, 2017 with NCRI, Telferscot or its assignee has agreed to a proposed
transaction involving developing resource properties in Central America.

DISCUSSION OF FINANCIAL POSITION
Liquidity and Capital Resources

Pursuant to the Arrangement, Telferscot will transfer to SpinCo35 all of Telferscot’s interest in the Letter of Intent
with NCRI in exchange for 12,500,000 SpinCo5 Shares, which shares will be distributed to the Telferscot
Shareholders who hold Telferscot Shares on the Share Distribution Record Date. SpinCo5 will also complete the
SpinCo5 Financing which will provide gross proceeds of $120,000 to fund SpinCo5’s operations.

SpinCo5 is a start-up entity in the mineral exploration sector and therefore has no regular source of income, other
than interest income it may earn on funds invested in short-term deposits. As a result, SpinCo5’s ability to conduct
operations, including the development of the Letter of Intent with NCRI, is based on its current cash from the
SpinCo5 Financing and its ability to raise funds, primarily from equity sources, and there can be no assurance that
SpinCo5 will be able to do so.
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See the section of this Circular entitled “Selected Unaudited Pro-forma Financial Information” for information
concerning the financial assets of SpinCo5 resulting from the Arrangement.

Results of Operations

SpinCo5 has not carried out any commercial operations to date.

Available Funds

Pursuant to the Arrangement, Telferscot will transfer to SpinCo5 all of Telferscot’s interest in Letter of Intent with
NCRI and the rights to the SpinCo5 Financing representing $120,000, in exchange for 12,500,000 SpinCo5 Shares

and will undertake the SpinCo5 Financing.

The estimated unaudited pro-forma working capital of SpinCo5 at NCRI is approximately $110,500, which will be
available to SpinCo5 upon completion of the Arrangement and the SpinCo5 Financing.

SHARE CAPITAL OF SPINCOS

The following table represents the share capitalization of SpinCo5 as at December 31, 2017, both prior to and
assuming completion of the Arrangement.

Share Capital Authorized Prior to the Completion of The After Completion of the
Arrangement Arrangement
Common Shares Unlimited 10 14,500,000
Preferred Shares Unlimited 0 100,000
Notes:
(1) One common share of SpinCo5 was issued on incorporation and will be redeemed and cancelled concurrent with the completion of the
Arrangement.

(2) Assumes completion of the Arrangement and the SpinCo5 Financing but not the conversion of the SpinCo5 Preferred Shares. The SpinCo5
Preferred Shares are convertible into 10,000,000 SpinCo5 Shares and 5,000,000 SpinCo5 Warrants.

SpinCob5 is authorized to issue an unlimited number of common shares and an unlimited number of preferred shares
issuable without par value, of which approximately 14,500,000 SpinCo5 Shares and 100,000 SpinCo5 Preferred
Shares will be issued and outstanding following completion of the Arrangement and SpinCo5 Financing.

Common Shares

Holders of SpinCo5 Shares are entitled to: (a) receive notice of and attend any meetings of shareholders of SpinCo5
and are entitled to one vote for each SpinCo5 Share held, except meetings at which only holders of a specified class
are entitled to vote; (b) the right to receive, subject to the prior rights and privileges attaching to any other class of
shares of SpinCo5, including without limitation the rights of the holders of preferred shares, any dividend declared
by SpinCo5; and (c) the right to receive subject to the prior rights and privileges attaching to any other class of
SpinCo5 shares, including without limitation the holders of preferred shares, the remaining property and assets of
SpinCo5 upon dissolution. Subject to the provisions of the Act, SpinCo5 may by special resolution fix, from time to
time before the issue thereof, the designation, rights, privileges, restrictions, and conditions attaching to each series
of SpinCo5 Shares including, without limiting the generality of the foregoing, any voting rights, the rate or amount
of dividends or the method of calculating dividends, the dates of payment thereof, the terms and conditions of
redemption, purchase and conversion if any, and any sinking fund or other provisions. No special right or restriction
attached to any issued shares shall be prejudiced or interfered with unless all shareholders holding shares of each
class whose special right or restriction is so prejudiced or interfered with consent thereto in writing, or unless a
resolution consenting thereto is passed at a separate class meeting of the holders of the shares of each such class by
the majority required to pass a special resolution, or such greater majority as may be specified by the special rights
attached to the class of shares of the issued shares of such class.
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Preferred Shares

The SpinCo5 Preferred Shares are non-voting and redeemable at the option of the holder for three months. If the
SpinCo5 Preferred Shares are not redeemed, they will be converted. The holder of SpinCo5 Preferred Shares may
convert them at any time with each SpinCo5 Preferred Share being converted into 100 SpinCo5 Shares and 50
SpinCo5 Warrants.

FULLY DILUTED SHARE CAPITAL OF SPINCOS

The pro-forma fully diluted share capital of SpinCo5, assuming completion of the Arrangement and the exercise of
all Telferscot Share Commitments, is set out below:

Designation of SpinCo5 Securities Number of | Percentage of
SpinCo5 Shares Total
Subscriber’s share issued on incorporation'”’ 1 0.00%
SpinCo5 Shares issued in exchange for Assets, which shares will be | 12,500,000 42.4%
distributed to the Telferscot Shareholders®
SpinCo5 Shares issued on completion of the SpinCo5 Financing 2,000,000 6.8%
Total Outstanding on Effective Date 14,500,000
SpinCo5 Shares issuable on conversion of SpinCo5 Preferred Shares 10,000,000 33.9%
SpinCo5 Shares issuable on the exercise of SpinCo5 Warrants 5,000,000 16.9%
Fully Diluted Total 29,500,000 100.0%
Notes:

(1) One common share of SpinCo5 was issued to Telferscot on incorporation and will be redeemed and cancelled concurrent with the
completion of the Arrangement.
(2) Assumes completion of the SpinCo5 Financing but not the conversion of the SpinCo5 Preferred Shares.

PRIOR SALES OF SECURITIES OF SPINCOS

SpinCo5 issued one common share to Telferscot at a price of $0.02 on incorporation on December 27, 2017.
OPTIONS AND WARRANTS OF SPINCOS

Stock Options

The Telferscot Shareholders will be asked at the Meeting to approve the SpinCo5 Option Plan. See the section of
this Circular entitled “Approval of the SpinCo5 Stock Option Plan”. As of the Effective Date, assuming approval of
the SpinCo5 Option Plan by the Telferscot Shareholders and the completion of the SpinCo5 financing, there will be
approximately 1,450,000 SpinCo5 Shares available for issuance under the SpinCo5 Option Plan. As of the date of
this Circular, SpinCo5 has not granted any options under the SpinCo5 Option Plan.

Warrants

On the conversion of the SpinCo5 Preferred Shares, there will be 5,000,000 warrants to acquire SpinCo5 Shares
exercisable at $0.05 per share for 12 months following the closing of the SpinCo5 Financing.

PRINCIPAL SHAREHOLDERS OF SPINCOS

To the knowledge of the directors and executive officers of the Company, no person or company will hold, directly
or indirectly, as of the Effective Date or will have control or direction over, or a combination of direct or indirect
beneficial ownership of and control or direction over, voting securities that will constitute more than 10% of the
issued SpinCo5 Shares as of the Effective Date other than the following.
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Name of Shareholder

Number of Common Shares
(%) outstanding on
completion of the
Arrangement but prior to
completion of SpinCo5
Financing

Number of Common Shares
(%) outstanding on
completion of the
Arrangement, the SpinCo5
Financing and the conversion
of the SpinCo5 Preferred

Shares
Stephen Coates (Directly and Indirectly) 2,145,677 (17.17%) 2,145,677 (8.76%)

DIRECTORS AND OFFICERS OF SPINCO5

The following table sets out the names of the current and proposed directors and officers of SpinCo5, the
municipalities of residence of each, all offices currently held by each of them, their principal occupations within the
five preceding years, the period of time for which each has been a director or executive officer of SpinCo5, and the
number and percentage of SpinCo5 Shares to be beneficially owned by each, directly or indirectly, or over which
control or direction will be exercised, upon completion of the Arrangement.

Number of Securities

Current Beneficially Owned
Position(s) Director/ or over which
Name, Province and Principal Occupation or Employment with the Officer Control or Direction
Country of Residence | During the Past 5 Years Company Since is Exercised
Stephen Coates Principal of Grove Capital Group CEO, Dec 27/17 2,145,677 @
Ontario, Canada Director 2,145,677 @
Avrom Howard Professional Geologist Director N/A 4,000
New York, USA 2,404,000 @
Catherine Beckett Corporate Secretary Director N/A oW
Ontario, Canada 0@

Notes:
(1) On the completion of the Arrangement.
(2) On the completion of the Arrangement, the Spincol Financing and the conversion of the Spincol Preferred Shares.

Management of SpinCo5

The following is a description of the individuals who will be directors and officers of SpinCo5 following the
completion of the Arrangement:

Stephen Coates, CEO, Director

For information concerning Stephen Coates, please see heading entitled “SpinCol After The Arrangement —
Directors and Officers Of SpinCol — Management of SpinCo1”.

Catherine Beckett, Director

For information concerning Catherine Beckett, please see heading entitled “SpinCo2 After The Arrangement —
Directors and Officers Of SpinCo2 — Management of SpinCo2”.

Avrom Howard, Director

Avrom E. Howard, MSc, PGeo is a minerals exploration geologist with broad international experience
encompassing several metallic, gemstone and industrial mineral commodities, geologic settings, cultural and
geographic regions. He retains considerable corporate-financial experience at the executive level, as well, having
founded and managed companies that were subsequently listed on the Toronto Venture Exchange. He obtained a
Bachelor of Science degree in Geology from the University of Toronto in 1979, a Master of Science Degree in
Geology from the University of Colorado at Boulder in 1992, and a Diploma in Gemology from the Gemological
Association and Gem Testing Laboratory of Great Britain in 2001.
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Geoff Kritzinger, CFO

For information concerning Geoff Kritzinger, please see heading entitled “SpinCol After The Arrangement —
Directors and Officers Of SpinCol — Management of SpinCo1”.

Corporate Cease Trade Orders or Bankruptcies of SpinCo5

Other than as disclosed below, no director, officer, promoter or other member of management of SpinCo5 is, or
within the ten years prior to the date of this Circular has been, a director, officer, promoter or other member of
management of any other issuer that, while that person was acting in the capacity of a director, officer, promoter or
other member of management of that issuer, was the subject of a cease trade order or similar order or an order that
denied the issuer access to any statutory exemptions for a period of more than thirty consecutive days, was declared
bankrupt or made a voluntary assignment in bankruptcy, made a proposal under any legislation relating to
bankruptcy or insolvency or has been subject to or appointed to hold the assets of that director, officer or promoter.

Geoff Kritzinger was Chief Financial Officer of Enquest Energy Services Corp. (ENQ — TSXV), which in May,
2010, was subject to a cease trade order for failure to file audited financial statements and other required disclosures
within prescribed time limits. The cease trade order has not been rescinded.

Penalties or Sanctions of SpinCo5

No director, officer, promoter or other member of management of SpinCo5 has, during the ten years prior to the date
of this Circular, been subject to any penalties or sanctions imposed by a court or securities regulatory authority
relating to trading in securities, promotion, formation or management of a publicly traded company, or involving
fraud or theft.

Personal Bankruptcies of SpinCo5

No director, officer, promoter or other member of management of SpinCo5 has, during the ten years prior to the date
of this Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any
legislation relating to bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold his or her assets.

Conflicts of Interest of SpinCo5

The directors of SpinCo5 are required by law to act honestly and in good faith with a view to the best interest of
SpinCo5 and to disclose any interests which they may have in any project or opportunity of SpinCob5. If a conflict of
interest arises at a meeting of the board of directors, any director in a conflict will disclose his interest and abstain
from voting on such matter. In determining whether or not SpinCo5 will participate in any project or opportunity,
that director will primarily consider the degree of risk to which SpinCo5 may be exposed and its financial position at
that time.

Except as disclosed in this Circular, to the best of the Company’s knowledge, there are no known existing or
potential conflicts of interest among SpinCo5 and its promoters, directors, officers or other members of management
as a result of their outside business interests except that certain of the directors, officers, promoters and other
members of management serve as directors, officers, promoters and members of management of other public
companies, and therefore it is possible that a conflict may arise between their duties as a director, officer, promoter
or member of management of such other companies.



- 102 -

EXECUTIVE COMPENSATION OF SPINCOS5S
The executive officers of SpinCo35 (the “Executive Officers”) are:

Stephen Coates — Chief Executive Officer
Geoff Kritzinger — Chief Financial Officer

SpinCo5 does not have an employment contract with any of its Executive Officers pursuant to which the Executive
Officers will be compensated for their services as executive officers of SpinCob5.

Prior to the date hereof, SpinCo5 has been a wholly-owned subsidiary of Telferscot. For details on the executive
compensation of Telferscot please see the Corporation’s management information circular for the annual meeting
held on September 14, 2017 dated August 14, 2017 available at www.sedar.com. No determination has been made
as to what if any compensation will be paid to the directors and officers of SpinCo5 on the completion of the
Reorganization.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS OF SPINCOS

No individual who is, or at any time from the date of SpinCo5’s incorporation to the date hereof was a director or
executive officer of SpinCob5, or an associate or affiliate of such an individual, is or has been indebted to SpinCo5.

SPINCO5’S AUDITOR

MNP LLP is the auditor of Telferscot. MNP LLP’s offices are located at 50 Burnamthorpe Rd W, Suite 900,
Mississauga ON L5B3C2.

SPINCO5’S MATERIAL CONTRACTS

The following are the contracts which are material to SpinCob5:
1. the Arrangement Agreement;

2. the SpinCo5 Option Plan; and

3. the Letter of Intent with NCRI.

The material contracts described above may be inspected at the registered office of SpinCob5 at 2702-401 Bay Street,
Toronto, Ontario, during normal business hours prior to the Meeting and for a period of thirty days thereafter.

PROMOTERS OF SPINCOS
The Company is the promoter of SpinCo5.

SPINCO6 AFTER THE ARRANGEMENT
The following is a description of SpinCo6 assuming completion of the Arrangement and the SpinCo6 Financing.
NAME, ADDRESS AND INCORPORATION OF SPINCO6
SpinCo6 was incorporated as “10557633 Canada Corp.” pursuant to the Act on December 27, 2017, for the purposes
of the Arrangement. SpinCo6 is currently a private company and a wholly-owned subsidiary of Telferscot.

SpinCo6’s head office is located at 2702-401 Bay Street, Toronto, Ontario, and its registered and records office is
located at 2702-401 Bay Street, Toronto, Ontario.
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INTER-CORPORATE RELATIONSHIPS OF SPINCO6
SpinCo6 does not have any subsidiaries.
SIGNIFICANT ACQUISITION AND DISPOSITIONS OF SPINCO6

SpinCo6 has not completed a fiscal year. There are no significant acquisitions or dispositions, completed or
probable, for which financial statements would be required under applicable securities legislation, save pursuant to
this Arrangement described herein. Details of the Arrangement are provided under “Matters To Be Acted Upon At
The Meeting — 1. The Arrangement”. The Arrangement, if successfully completed, will result in SpinCo6 holding
the Memorandum of Understanding with ERL. SpinCo6 will also complete the SpinCo6 Financing. The future
operating results and financial position of SpinCo6 cannot be predicted. Shareholders may review the Telferscot and
SpinCo6 pro-forma financial statements attached as Schedule “S” and Schedule “Q” hereto respectively.

TRENDS OF SPINCO6

SpinCo6 is a start-up stage company that will pursue the development of environmentally-beneficial consumer and
commercial products with ERL. ERL has successfully acquired, progressed and commercialized products in this
sector over the past 5 years and is looking for a strategic partner to fund new opportunities.

GENERAL DEVELOPMENT OF SPINCO6’S BUSINESS

SpinCo6 was incorporated on December 27, 2017 and has not yet commenced commercial operations. SpinCo6 will
acquire the Memorandum of Understanding with ERL as part of the Arrangement, and will commence operations as
a developer of environmentally friendly commercial products.

The Board has determined that it would be in the best interests of the Company to change its business to the focus
on the Canntab Business, and transfer its interest in the Memorandum of Understanding with ERL to a newly-
formed subsidiary company, being SpinCo6, pursuant to the Plan of Arrangement, in exchange for SpinCo6 Shares
that would be distributed to the Telferscot Shareholders.

Pursuant to the Arrangement, Telferscot will transfer to SpinCo6 all of Telferscot’s interest in the Memorandum of
Understanding with ERL in cash in exchange for 2,500,000 SpinCo6 Shares multiplied by the Conversion Factor,
which shares will be distributed to the Telferscot Shareholders who hold Telferscot Shares on the Share Distribution
Record Date. SpinCo6 will also undertake the SpinCo6 Financing. The $126,000 coming from the SpinCo6
Financing should provide SpinCo6 with the capital necessary to fulfill SpinCo6’s immediate short-term needs.
Completion of the Arrangement is subject to the approval of the Arrangement by the Telferscot Shareholders and the
Court.

SELECTED UNAUDITED PRO-FORMA FINANCIAL INFORMATION OF SPINCO6

SpinCo6 was incorporated on December 27, 2017 and has not yet conducted any commercial operations. The
following is a summary of certain financial information on a pro-forma basis for SpinCo6 as at December 31, 2017,
assuming completion of the Arrangement as of such date, and should be read in conjunction with the unaudited pro-
forma balance sheet of SpinCo6 appended to this Circular as Schedule “Q”. This pro-forma balance sheet was
prepared as if the Arrangement had occurred on December 31, 2017,, taking into account the assumptions stated
therein. The pro-forma balance sheet is not necessarily reflective of the financial position that would have resulted if
the events described therein had occurred on December 31, 2017,. In addition, the pro-forma balance sheet is not
necessarily indicative of the financial position that may be attained in the future.
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Pro-forma Financial
Information of SpinCo6
as at December 31, 2017,

(unaudited)

O T PPN $120,000
Memorandum of Understanding with ERL..................coooviiiiiiiiiiieen $1
Current laDIlITIES. ... ..o 9,500
Shareholders” EQUItY.........ouiuieiee i $116,501
Number of issued SpinCo6 CommOoN Shares.............ooeviviiiiiiiiiiiie e 2,920,000

DIVIDENDS OF SPINCO6

SpinCo6 does not anticipate paying any dividends on its common shares in the short or medium term. Any decision
to pay dividends on the SpinCo6 Shares in the future will be made by the board of directors of SpinCo6 on the basis
of the earnings, financial requirements and other conditions existing at such time.

BUSINESS OF SPINCO6 FOLLOWING THE ARRANGEMENT
General Business of SpinCo6

SpinCo6 is not carrying on any business at the present time. On completion of the Arrangement, SpinCo6 will
commence its business as a developer of environmentally friendly commercial products.

Duties and Obligations Under the Memorandum of Understanding with Enviro Resources Limited

Following completion of the proposed Plan of Arrangement, the SpinCo6 will acquire the ROFR to fund ERL
products and acquisitions. Any transaction with ERL will be subject to a fulsome and complete due diligence
process to complete satisfaction of the Company. The Company’s obligations under the Memorandum of
Understanding with ERL which will become the obligations of SpinCo6 are proof of funding and conditional
approval of a prospective public listing on a recognized exchange both of which terms are to the sole satisfaction of
ERL.

DISCUSSION OF FINANCIAL POSITION
Liquidity and Capital Resources

Pursuant to the Arrangement, Telferscot will transfer to SpinCo6 all of Telferscot’s interest in the Memorandum of
Understanding with ERL in exchange for 2,500,000 SpinCo6 Shares, which shares will be distributed to the
Telferscot Shareholders who hold Telferscot Shares on the Share Distribution Record Date. SpinCo6 will also
complete the SpinCo6 Financing which will provide gross proceeds of $126,000 to fund SpinCo6’s operations.

SpinCo6 is a start-up entity in the environmentally friendly commercial products sector and therefore has no regular
source of income, other than interest income it may earn on funds invested in short-term deposits. As a result,
SpinCo6’s ability to conduct operations, including the development of the Memorandum of Understanding with
ERL, is based on its current cash from the SpinCo6 Financing and its ability to raise funds, primarily from equity
sources, and there can be no assurance that SpinCo6 will be able to do so.

See the section of this Circular entitled “Selected Unaudited Pro-forma Financial Information” for information
concerning the financial assets of SpinCo6 resulting from the Arrangement.

Results of Operations of SpinCo6

SpinCo6 has not carried out any commercial operations to date.
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Available Funds of SpinCo6

Pursuant to the Arrangement, Telferscot will transfer to SpinCo6 all of Telferscot’s interest in the Memorandum of
Understanding with ERL in exchange for 2,500,000 SpinCo6 Shares and will undertake the SpinCo6 Financing.

The estimated unaudited pro-forma working capital of SpinCo6 at December 31, 2017, is approximately $116,500,
which will be available to SpinCo6 upon completion of the Arrangement and the SpinCo6 Financing.

SHARE CAPITAL OF SPINCO6

The following table represents the share capitalization of SpinCo6 as at December 31, 2017, both prior to and
assuming completion of the Arrangement.

Share Capital Authorized Prior to the Completion of The After Completion of the
Arrangement Arrangement
Common Shares Unlimited 19 2,920,000
Preferred Shares Unlimited 0 105,000
Notes:
(1) One common share of SpinCo6 was issued on incorporation and will be redeemed and cancelled concurrent with the completion of the
Arrangement.

(2) Assumes completion of the Arrangement and the SpinCo6 Financing but not the conversion of the SpinCo6 Preferred Shares. The SpinCo6
Preferred Shares are convertible into 2,100,000 SpinCo6 Shares and 2,100,000 SpinCo6 Warrants.

SpinCo6 is authorized to issue an unlimited number of common shares and an unlimited number of preferred shares
issuable without par value, of which approximately 2,920,000 SpinCo6 Shares and 105,000 SpinCo6 Preferred
Shares will be issued and outstanding following completion of the Arrangement and SpinCo6 Financing.

Common Shares

Holders of SpinCo6 Shares are entitled to: (a) receive notice of and attend any meetings of shareholders of SpinCo6
and are entitled to one vote for each SpinCo6 Share held, except meetings at which only holders of a specified class
are entitled to vote; (b) the right to receive, subject to the prior rights and privileges attaching to any other class of
shares of SpinCo6, including without limitation the rights of the holders of preferred shares, any dividend declared
by SpinCo6; and (c) the right to receive subject to the prior rights and privileges attaching to any other class of
SpinCo6 shares, including without limitation the holders of preferred shares, the remaining property and assets of
SpinCo6 upon dissolution. Subject to the provisions of the Act, SpinCo6 may by special resolution fix, from time to
time before the issue thereof, the designation, rights, privileges, restrictions, and conditions attaching to each series
of SpinCo6 Shares including, without limiting the generality of the foregoing, any voting rights, the rate or amount
of dividends or the method of calculating dividends, the dates of payment thereof, the terms and conditions of
redemption, purchase and conversion if any, and any sinking fund or other provisions. No special right or restriction
attached to any issued shares shall be prejudiced or interfered with unless all shareholders holding shares of each
class whose special right or restriction is so prejudiced or interfered with consent thereto in writing, or unless a
resolution consenting thereto is passed at a separate class meeting of the holders of the shares of each such class by
the majority required to pass a special resolution, or such greater majority as may be specified by the special rights
attached to the class of shares of the issued shares of such class.

Preferred Shares

The SpinCo6 Preferred Shares are non-voting and redeemable at the option of the holder for ten months. If the
SpinCo6 Preferred Shares are not redeemed, they will be converted. The holder of SpinCo6 Preferred Shares may
convert them at any time with each SpinCo6 Preferred Share being converted into 20 SpinCo6 Shares and 20
SpinCo6 Warrants.
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Fully Diluted Share Capital of SpinCo6

The pro-forma fully diluted share capital of SpinCo6, assuming completion of the Arrangement and the exercise of
all Telferscot Share Commitments, is set out below:

Designation of SpinCo6 Securities Number of | Percentage of
SpinCo6 Shares Total
Subscriber’s share issued on incorporation” 1 0.00%
SpinCo6 Shares issued in exchange for Assets, which shares will be | 2,500,000 35.1%
distributed to the Telferscot Shareholders®
SpinCo6 Shares issued on completion of the SpinCo6 Financing 420,000 5.9%
Total Outstanding on Effective Date 2,920,000
SpinCo6 Shares issuable on conversion of SpinCo6 Preferred Shares 2,100,000 29.5%
SpinCo6 Shares issuable on the exercise of SpinCo6 Warrants 2,100,000 29.5%
Fully Diluted Total 7,120,000 100%
Notes:

(1) One common share of SpinCo6 was issued to Telferscot on incorporation and will be redeemed and cancelled concurrent with the
completion of the Arrangement.
(2) Assumes completion of the SpinCo6 Financing but not the conversion of the SpinCo6 Preferred Shares.

PRIOR SALES OF SECURITIES OF SPINCO6

SpinCo6 issued one common share to Telferscot at a price of $0.02 on incorporation on December 27, 2017.
OPTIONS AND 