None of the Canadian securities regulatory authorities nor the United States Securities and Exchange Commission nor any state securities
commission has approved or disapproved of the proposed arrangement involving Next Green Wave Holdings Inc.(“NGW”) and Planet 13
Holdings Inc. (“Planet 13”) (including the securities to be issued by Planet 13), or passed upon the merits or fairness of such arrangement or
upon the adequacy or accuracy of the information contained in this notice of special meeting and management information circular. Any
representation to the contrary is a criminal offence.

ARRANGEMENT
involving
NEXT GREEN WAVE HOLDINGS INC.
and
PLANET 13 HOLDINGS INC.
SPECIAL MEETING
OF SHAREHOLDERS OF NEXT GREEN WAVE HOLDINGS INC.
TO BE HELD ON FEBRUARY 25, 2022
NOTICE OF SPECIAL MEETING AND
MANAGEMENT INFORMATION CIRCULAR
JANUARY 24, 2022
The NGW Board unanimously recommends that NGW Shareholders vote
FOR
the Arrangement Resolution

YOUR VOTE IS IMPORTANT. PLEASE VOTE TODAY.
This document is important and requires your immediate attention. If you are in any doubt as to how to deal with it,
you should consult with your broker, investment dealer, lawyer or other professional advisor. This document does not constitute
an offer or a solicitation to any person in any jurisdiction in which such offer or solicitation is unlawful.
Your vote is very important regardless of the number of securities you own. We urge you to vote using the enclosed
form of proxy or voting instruction form even if you are able to attend the meeting. Please carefully follow the instructions
provided to vote your securities. If you have any questions or need assistance voting your securities, please contact NGW’s
strategic shareholder advisor and proxy solicitation agent:

Kingsdale Advisors
North American Toll-Free: 1-800-749-9052
Outside North America Call Collect: 1-416-867-2272
Email: contactus@kingsdaleadvisors.com.

January 24, 2022
Dear NGW Shareholder:
It is my pleasure to extend to you, on behalf of the board of directors (the “NGW Board”) of Next Green
Wave Holdings Inc. (“NGW” or the “Company”), an invitation to attend a special meeting (the “Meeting”) of the
common shareholders of NGW (“NGW Shareholders”) to be held on February 25, 2022 at 10:00 a.m. (Vancouver
time) in a virtual only meeting format via live webcast online at web.lumiagm.com/247597353. Given the
coronavirus (COVID-19) pandemic, its public health impact, the associated current restrictions on and the risk in
attending large group gatherings and to mitigate risks to the health and safety of NGW’s community, NGW
Shareholders and employees, NGW has made the decision to hold the Meeting in a virtual only format. NGW
Shareholders, regardless of geographic location and ownership, will have an opportunity to participate at the
Meeting and engage with the directors of NGW and management by following the registration process outlined in
the accompanying management information circular (the “Information Circular”).
THE TRANSACTION
At the Meeting, you will be asked to consider and, if thought advisable, pass a special resolution (the
“Arrangement Resolution”) approving the acquisition of NGW by Planet 13 Holdings Inc. (“Planet 13”), pursuant
to which Planet 13 will acquire all of the issued and outstanding common shares of NGW (each, an “NGW Share”
and, collectively, the “NGW Shares”). The proposed acquisition will be completed by way of a plan of arrangement
(the “Arrangement”) under the provisions of the Business Corporations Act (British Columbia).
The Arrangement is being proposed under the terms of an arrangement agreement dated December 20,
2021 between NGW and Planet 13 (the “Arrangement Agreement”). Under the terms of the Arrangement
Agreement and based on pricing as of January 21, 2022, NGW Shareholders will receive 0.1145 of a common share
of Planet 13 (the “Exchange Ratio”) subject to calculations as described below, and C$0.0001 in cash, for each
NGW Share held (the “Consideration”). Based on Planet 13’s 10-day volume weighted average price (“VWAP”)
on the Canadian Securities Exchange (the “CSE”) and the Exchange Ratio of 0.1081 as at December 17, 2021 (the
last trading day prior to the date of announcement of the Arrangement), the implied deal price per NGW Share is
C$0.465, representing a premium of approximately 52% to the closing price and 44% to the 10-day VWAP of NGW
Shares on the CSE as of December 17, 2021. The Exchange Ratio is subject to adjustment as follows:
x

If the 10-day VWAP of Planet 13 common shares (the “Planet 13 Common Shares”) on the CSE
immediately preceding the second business day prior to the closing of the Arrangement (the
“Planet 13 Closing Price”) is below C$5.50 but above C$4.06, then the Exchange Ratio will be
calculated as C$0.4650 divided by the Planet 13 Closing Price;

x

If the Planet 13 Closing Price is less than or equal to C$4.06, then the Exchange Ratio shall be
0.1145; and

x

If the Planet 13 Closing Price is greater than or equal to C$5.50, then the Exchange Ratio shall be
0.0845.

In addition, all outstanding NGW options to acquire NGW Shares will be exchanged for options of Planet
13 that will entitle the holders to receive, upon exercise thereof, Planet 13 Common Shares based upon the
Exchange Ratio.
After giving effect to the Arrangement, and based on pricing as of January 21, 2022, NGW Shareholders
will hold approximately 9.65% ownership in the pro-forma company (on a fully-diluted basis).

BOARD RECOMMENDATION
The NGW Board formed a special committee of independent members (the “Special Committee”) to,
among other things, review and evaluate the terms of the Arrangement, to make a recommendation to the NGW
Board in respect of the Arrangement and to negotiate the terms and conditions of the Arrangement Agreement and
related matters. The NGW Board and the Special Committee obtained fairness opinions from each of INFOR
Financial Inc. and Evans & Evans, Inc. (collectively, the “Fairness Opinions”) stating that, as of the date of the
respective opinions and based upon and subject to the assumptions, qualifications and limitations contained in such
opinions, the consideration to be received by NGW Shareholders pursuant to the Arrangement is fair, from a
financial point of view, to NGW Shareholders. Based on the advice and recommendation of the Special Committee,
the NGW Board determined that the Arrangement is fair to NGW Shareholders, that the Arrangement is in the best
interests of NGW and unanimously recommends that NGW Shareholders vote FOR the Arrangement Resolution.
REASONS FOR THE ARRANGEMENT
The recommendation of the Special Committee and the NGW Board that NGW Shareholders vote FOR the
Arrangement Resolution is based on various factors, including those presented below. A full description of the
information and factors considered by the Special Committee and the NGW Board is located in the accompanying
Information Circular.
x

Ability to Participate in Future Potential Growth of Planet 13. The Consideration being offered to
the NGW Shareholders under the Arrangement allows NGW Shareholders to have an opportunity
to participate in any potential increase in the value of Planet 13 after the effective date of the
Arrangement (the “Effective Date”). The value of Planet 13 after the Effective Date may benefit
from, among other things, the following:
o

Strength of Planet 13 following the Arrangement. NGW’s operations will serve as the
backbone of Planet 13’s continued focus on the California market. NGW will enable
Planet 13 to introduce their diverse brand portfolio of exotic, pheno-hunted cultivars to
the Santa Ana SuperStore as well as across the state. In addition, NGW Shareholders will
participate fully in the upside of Planet 13’s upcoming expansions into Illinois and
Florida.

o

Deepened Knowledge Base and Expertise. Planet 13 to retain NGW’s management team,
deepening the pro forma company’s knowledge base and expertise across the California
market.

o

Expanded Cultivation Capabilities, Product Offerings, Consistency and Proficiency.
Planet 13 to benefit from NGW’s highly respected cultivation techniques and phenohunted cultivars, greatly expanding the pro forma company’s cultivation capabilities,
product offerings, consistency and proficiency.

o

Operational and Development Synergies. The combined experience and expertise of the
Planet 13 and NGW operational teams is expected to drive further improvements across
the pro forma company’s footprint and give rise to operational and development
synergies to be realized in the near term and over time. These synergies include the
ability to sell NGW’s flower through Planet 13’s retail location in Santa Ana, resulting in
increased margins; the ability to introduce Planet 13 flower strains to the NGW
cultivation facility in order to produce Planet 13 branded flower for sale at the Santa Ana
retail location; leveraging the management expertise of NGW to assist with the
development of a production/manufacturing facility in California in order to be able to
introduce the Planet 13 product portfolio (HaHa Beverages and gummies, Dreamland
Chocolates, Trendi vapes, Leaf & Vine vapes and flower and Medizin branded flower
and concentrates) to the California market. In addition the management knowledge and
expertise of the NGW team will be further deployed into the Florida and Illinois markets
to assist with the buildout of cultivation and retail assets in each of those states.
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x

Significant Premium to the NGW Shareholders. As of December 17, 2021, the last trading day
prior to the date of announcement of the Arrangement, the implied offer price per NGW Share
represents:
o

a premium of approximately 44% based on the ten day VWAP of NGW Shares and
Planet 13 Common Shares;

o

a premium of approximately 39% based on the 30 day VWAP of NGW Shares and Planet
13 Common Shares; and

o

a premium of approximately 38% based on the 60 day VWAP of NGW Shares and Planet
13 Common Shares.

x

Fairness Opinions. The NGW Board and the Special Committee received the Fairness Opinions,
which provided that, as of the date of such opinions, based upon and subject to the assumptions,
limitations and qualifications set out therein, the Consideration to be received by the NGW
Shareholders pursuant to the Arrangement is fair, from a financial point of view, to the NGW
Shareholders. See “The Arrangement – Fairness Opinions”.

x

Increased Trading Liquidity. After completion of the Arrangement, Planet 13 will have a broader
shareholder base and an expected increased trading liquidity and a larger public float than NGW
presently holds. The expected increased market capitalization and trading liquidity upon
completion of the Arrangement is anticipated to broaden Planet 13’s investor appeal with
enhanced market interest and analyst coverage. By contrast, NGW has historically experienced
limited trading liquidity, which makes it difficult for NGW Shareholders to realize meaningful
liquidity through the public markets on which the NGW Shares trade.

x

Consideration of Strategic Alternatives. The NGW Board and the Special Committee conducted a
review of various strategic alternatives, including NGW continuing to operate as an independent
stand-alone business or pursuing strategic or sale arrangements with other parties. In furtherance
of the foregoing, the NGW Board and the Special Committee took into consideration the potential
rewards, risks and uncertainties associated with these and other alternatives, including stock
market uncertainties which could affect the value of the NGW Shares. Following a consideration
of the alternatives available to the Company, the NGW Board and the Special Committee
concluded that the Arrangement is the most favourable alternative for NGW to pursue (and can be
achieved with less risk) than the value that might have been realized through pursuing other
alternatives reasonably available to NGW.

x

Procedural Safeguards. For the Arrangement to proceed, among other things, (i) the Arrangement
Resolution must be approved by not less than two-thirds of the votes cast at the Meeting by NGW
Shareholders virtually present or represented by proxy and entitled to vote at the Meeting, (ii) the
Arrangement must be approved by the Supreme Court of British Columbia, which will consider,
among other things, the fairness of the Arrangement. In addition, NGW Shareholders have been
provided with dissent rights with respect to the Arrangement in accordance with Sections 237 to
247 of the Business Corporations Act (British Columbia).

x

Arm’s Length Negotiations and Oversight. The Arrangement Agreement is the result of robust,
arm’s length negotiations involving the Company, on the one hand, and Planet 13, on the other
hand. Extensive financial, legal and other advice was provided to the Special Committee and the
NGW Board. Such advice included detailed financial advice from highly qualified financial
advisors, including with respect to remaining an independent publicly traded company and
continuing to pursue the Company’s business plan on a stand-alone basis.

x

Director & Officer and Shareholder Support. Directors, executive officers and certain supporting
shareholders of NGW, representing in the aggregate approximately 21% of the issued and
outstanding NGW Shares, have entered into Support Agreements (as defined in the accompanying
Information Circular) pursuant to which each has agreed to vote in favour of the Arrangement
Resolution, subject to customary exceptions.
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x

Ability to Respond to Superior Proposal. Under the Arrangement Agreement, the NGW Board, in
certain circumstances, is able to consider, accept and enter into a definitive agreement with respect
to a Superior Proposal (as defined in the accompanying Information Circular), or withdraw,
modify or amend its recommendation that NGW Shareholders vote to approve the Arrangement
Resolution. In the view of the NGW Board and the Special Committee, the amount of the
Termination Fee (as defined in the accompanying Information Circular) (being $3.25 million),
which is payable by the Company in certain circumstances described under “The Arrangement
Agreement – Termination Payment” would not preclude a third party from making a Superior
Proposal.

x

Limited Conditions to Closing. Planet 13’s obligation to complete the transaction is subject to a
limited number of customary conditions the Special Committee and the NGW Board believe are
reasonable in the circumstances. The completion of the Arrangement is not subject to any
financing condition or approval by shareholders of Planet 13.

x

Dissent Rights. NGW Shareholders have the right to dissent with respect to the Arrangement
Resolution and demand payment of the fair value of their NGW Shares.

In the course of their deliberations, the Special Committee and the NGW Board also identified and
considered a variety of risks (as described in greater detail under “Risk Factors”) and potentially negative factors
relating to the Arrangement, including the following:
x

the risks to the Company if the Arrangement is not completed, including the costs to the Company
in pursuit of the Arrangement, the diversion of management’s attention away from conducting the
Company’s business in the ordinary course and the potential impact on the Company’s current
business relationships (including with current and prospective employees, customers, suppliers
and partners);

x

the limitations contained in the Arrangement Agreement on the Company’s ability to solicit
alternative transactions from third parties, as well as the fact that if the Arrangement Agreement is
terminated in certain circumstances the Company may be required to pay the Termination Fee or
the expense reimbursement fee of up $1 million, which may adversely affect the Company’s
financial condition;

x

the fact that if the Arrangement Agreement is terminated and the NGW Board decides to seek
another transaction or business combination, there is no assurance that the Company will be able
to find a party willing to pay greater or equivalent value compared to the Consideration available
to NGW Shareholders under the Arrangement or that the continued operation of the Company
under its current business model will yield equivalent or greater value to NGW Shareholders
compared to that available under the Arrangement Agreement;

x

the restrictions imposed pursuant to the Arrangement Agreement on the conduct of the Company’s
business and operations during the period between the execution of the Arrangement Agreement
and the consummation of the Arrangement or the termination of the Arrangement Agreement;

x

the conditions to Planet 13’s obligation to complete the Arrangement and the rights of Planet 13 to
terminate the Arrangement Agreement in certain circumstances;

x

the fact that under the Arrangement Agreement, the Company’s directors and certain of its
executive officers may receive benefits that differ from, or be in addition to, the interests of
Shareholders generally as described under “The Arrangement – Interests of Certain Persons in the
Arrangement”; and

x

other risks associated with the parties’ ability to complete the Arrangement.

In reaching their respective determinations, the Special Committee and the NGW Board also considered
and evaluated, among other things, current industry, economic and market conditions and trends, including the
impact of the COVID-19 pandemic; and other stakeholders, including creditors, employees, customers and the
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communities in which the Company operates, and noted in this regard the longer-term prospects of Planet 13 whose
financial and strategic resources are well-suited to the underlying nature of the Company’s business.
The Special Committee and the NGW Board’s reasons for recommending the Arrangement include certain
assumptions relating to forward-looking information, and such information and assumptions are subject to various
risks. See “Management Information Circular – Forward-Looking Statements” and “Risk Factors”.
SUPPORT AGREEMENTS
All of the directors and officers of NGW and a certain NGW Shareholder (who hold in the aggregate
approximately 21% of the issued and outstanding NGW Shares as of the Record Date (as defined below)) have
entered into Support Agreements with Planet 13 pursuant to which they have agreed, among other things, to support
the Arrangement and vote their NGW Shares FOR the approval of the Arrangement.
APPROVAL REQUIREMENTS
The NGW Board has set the close of business on December 31, 2021 (the “Record Date”) as the record
date for determining the NGW Shareholders who are entitled to receive notice of, and to vote at, the Meeting. Only
persons shown on the register of NGW Shareholders at the close of business on that date, or their duly appointed
proxyholders, will be entitled to attend the Meeting and vote on the Arrangement Resolution. Each NGW Share
entitled to be voted at the Meeting will entitle the holder thereof as of the Record Date to one (1) vote at the Meeting
in respect of the Arrangement Resolution.
The Arrangement Resolution must be approved by not less than two-WKLUGV Ҁ RIWKHYRWHVFDVWon the
Arrangement Resolution by NGW Shareholders present in person or represented by proxy and entitled to vote at the
Meeting. The completion of the Arrangement is also conditional upon the approval of the Supreme Court of British
Columbia and satisfaction of other customary approvals including regulatory and third party approvals.
The Information Circular contains a detailed description of the Arrangement and other information relating
to NGW and Planet 13, including the Planet 13 Common Shares. We urge you to consider carefully all of the
information in the Information Circular. If you require assistance, please consult your financial, legal or other
professional advisor. If you have any questions or need assistance voting your securities, please contact the
strategic
shareholder advisor and proxy solicitation agent, Kingsdale Advisors, by telephone at
1-800-749-9052 toll-free in North America, 1-416-867-2272 outside of North America, or by email at
contactus@kingsdaleadvisors.com.
If you are a non-registered holder of NGW Shares and have received these materials through your broker or
through another intermediary, please complete and return the proxy or other authorization provided to you by your
broker or by such other intermediary in accordance with the instructions provided with the proxy. Failure to do so
will result in your NGW Shares not being eligible to be voted at the Meeting. This is an important matter affecting
the future of NGW and your vote is important regardless of the number of NGW Shares that you own.
To be eligible to vote at the Meeting, the form of proxy must be returned to or deposited with Odyssey
Trust Company (“Odyssey”), at the address specified in the form of proxy, not later than 10:00 a.m. (Vancouver
time) on February 23, 2022, or if the Meeting is adjourned or postponed, prior to 10:00 a.m. (Vancouver time) on
the day (other than a Saturday, Sunday or any other holiday in Toronto, Ontario and Vancouver, British Columbia)
which is two days before the date to which the Meeting is adjourned or postponed.
We encourage registered NGW Shareholders who are supportive of the Arrangement to complete and
return the enclosed letter of transmittal and election form (the “Letter of Transmittal”), together with the
certificate(s) or direct registration system advice (“DRS Statement”) representing your NGW Shares, to Odyssey,
in its capacity as the depositary (the “Depositary”), at the address specified in the Letter of Transmittal. The Letter
of Transmittal contains other procedural information relating to the Arrangement and should be reviewed carefully.
It is recommended that you complete, sign and return the Letter of Transmittal together with your common share
certificate(s) or DRS Statement representing your NGW Shares to the Depositary as soon as possible. If you are a
non-registered holder of NGW Shares and have received these materials through your broker or through
another intermediary, you will not receive a Letter of Transmittal and you should follow the instructions of
your intermediary.
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If the NGW Shareholders approve the Arrangement and all of the conditions to the Arrangement are
satisfied or, where permitted, waived, it is anticipated that the Arrangement will be completed on or about March 2,
2022.
On behalf of NGW, we would like to thank all our shareholders for their ongoing support as we prepare to
take part in this important event for NGW.

Yours truly,
“Michael Jennings”
Michael Jennings
Chief Executive Officer
If you receive more than one proxy or voting instruction form (as applicable), it is because your shares are registered
in more than one name or are held in more than one account. You should sign and submit all proxies or voting
instruction forms that you receive to ensure all of your shares are voted. If you have any questions with regard to the
procedures for voting, please contact NGW’s strategic shareholder advisor and proxy solicitation agent, Kingsdale
Advisors, by telephone at 1-800-749-9052 toll-free in North America, 1-416- 867-2272 outside of North America,
or by e-mail at contactus@kingsdaleadvisors.com.

- vi -

QUESTIONS AND ANSWERS
All capitalized terms used but not otherwise defined herein have the meanings ascribed to such terms in the
accompanying Information Circular.
Your vote is important. The following are key questions that you as an NGW Shareholder may have regarding the
proposed Arrangement involving Planet 13, NGW and NGW Shareholders, to be considered at the Meeting. You are
urged to carefully read the remainder of the accompanying Information Circular as the information in this section
does not provide all of the information that might be important to you with respect to the Arrangement.
Questions Relating to the Arrangement
Q.

What is the proposed transaction?

A.

On December 20, 2021, NGW and Planet 13 entered into the Arrangement Agreement pursuant to which
the parties agreed to undertake the Arrangement. Under the terms of the Arrangement Agreement and
based on pricing as of January 21, 2022, NGW Shareholders will receive 0.1145 of a Planet 13 Common
Share, subject to calculations as described in the Information Circular, and $0.0001 in cash, for each NGW
Share held. Based on Planet 13’s 10-day VWAP on the CSE and the Exchange Ratio of 0.1081 as at
December 17, 2021 (the last trading day prior to the date of announcement of the Arrangement), the
implied deal price per NGW Share is C$0.465, representing a premium of approximately 52% to the
closing price and 44% to the 10-day VWAP of NGW Shares on the CSE as of December 17, 2021. After
giving effect to the Transaction, and based on pricing as of January 21, 2022, NGW Shareholders will hold
approximately 9.65% ownership in the pro-forma company (on a fully-diluted basis). Please see the
description of the Arrangement under the headings “Summary of the Information Circular – Details of the
Arrangement” and “The Arrangement” in the accompanying Information Circular.

Q.

What are the reasons for the proposed transaction?

A.

In making their recommendations, the NGW Board has reviewed and considered a number of factors
relating to the Arrangement, including those listed below, with the benefit of advice from its senior
management team and financial and legal advisors, and the recommendation of the Special Committee. The
principal reasons for the recommendations of the NGW Board are set out under “The Arrangement –
Recommendation of the NGW Board and Reasons for the Recommendation” in the accompanying
Information Circular.

Q.

Why is the Company being sold?

A.

As part of its continuing mandate to strengthen NGW’s business and enhance value, the NGW Board and
NGW’s senior management have, from time to time, considered and assessed possible strategic and other
opportunities to better realize the potential of NGW’s asset portfolio, expertise and development. In that
regard, among other potential alternatives, NGW has from time to time considered the possibility of
strategic transactions with various other industry participants.

Q.

Did the NGW Board undertake a comprehensive process to review all of the strategic alternatives
available in making its determination that the Arrangement is in the best interests of the Company
and its stakeholders and fair to the NGW Shareholders?

A.

In determining that the Arrangement is fair to NGW Shareholders and in the best interests of NGW, the
NGW Board considered and relied upon a number of factors, as set out under “The Arrangement –
Recommendation of the NGW Board and Reasons for the Recommendation” in the accompanying
Information Circular. In the course of its deliberations, the NGW Board also identified and considered a
variety of risks (as described in greater detail under “Risk Factors” in the commpanying Information
Circular). The NGW Board’s reasons for recommending the Arrangement include certain assumptions
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relating to forward-looking information, and such information and assumptions are subject to various risks.
For greater detail, see “Forward-Looking Statements” in the accompanying Information Circular.
Q.

Has the Special Committee and the NGW Board unanimously approved the Arrangement?

A.

The provisions of the Arrangement Agreement are the result of arm’s-length negotiations conducted
between representatives of NGW, Planet 13, and their respective legal and financial advisors. The Special
Committee and the NGW Board unanimously determined that the Arrangement is in the best interests of
the Company and its stakeholders and fair to the NGW Shareholders.

Q.

Did the Special Committee and Board of Directors of the Company receive a fairness opinion?

A.

Yes, the NGW Board and the Special Committee each received the Fairness Opinions from INFOR and
E&E, to the effect that, as of the dates of such opinions, based upon and subject to the assumptions,
limitations and qualifications set out therein, the Arrangement Consideration to be received by the NGW
Shareholders pursuant to the Arrangement is fair, from a financial point of view to the NGW Shareholders.

Q.

Does the NGW Board recommend that I vote FOR the Arrangement Resolution?

A.

Yes, the NGW Board unanimously recommends that the NGW Shareholders vote FOR the Arrangement
Resolution.

Q.

Who has agreed to support the Arrangement?

A.

Planet 13 has entered into the Support Agreements with the Supporting, collectively holding approximately
21% of outstanding NGW Shares as of December 31, 2021, pursuant to which the Supporting Shareholders
have agreed to vote the Supporting Shares in favour of the Arrangement Resolution.

Q.

What percentage of the issued and outstanding shares of the Resulting Issuer will NGW
Shareholders own following completion of the Arrangement?

A.

After giving effect to the Arrangement, and based on pricing as of January 21, 2022, NGW Shareholders
will hold approximately 9.65% ownership in the pro-forma company (on a fully-diluted basis).

Q.

What is required for the Arrangement to become effective?

A.

The Arrangement Resolution must be approved by not less than two-WKLUGV Ҁ RIWKHYRWHVFDVWRQWKH
Arrangement Resolution by NGW Shareholders present in person or represented by proxy and entitled to
vote at the Meeting. The completion of the Arrangement is also conditional upon the approval of the
Supreme Court of British Columbia and satisfaction of other customary approvals including regulatory and
third party approvals.
The Arrangement Resolution must be passed in order for NGW to seek the Final Order and implement the
Arrangement on the Effective Date in accordance with the Final Order. See “The Arrangement –
Approvals”.
The full text of the Arrangement Resolution and Plan of Arrangement are attached to the accompanying
Information Circular as Appendices “A” and “B”, respectively.

Q.

When do you expect the Arrangement to be completed?

A.

If approved, the Arrangement will become effective on the Effective Date, which NGW currently expects
to occur during the first quarter of 2022.

Q.

How will I know when all required approvals have been obtained?
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A.

NGW will issue a press release once all the necessary approvals have been received and conditions to the
completion of the Arrangement have been satisfied or waived, other than conditions that, by their terms,
cannot be satisfied until the Effective Time.

Q.

Where will the shares of the Resulting Issuer be listed?

A.

On completion of the Arrangement, Planet 13 Common Shares will continue trading on the CSE and
OTCQX and the NGW Shares are expected to be de-listed from the CSE. See “The Arrangement – Stock
Exchange Notice” for further details.

Q.

Who will be the directors and officers of the Resulting Issuer following completion of the
Arrangement?

A.

Please see “Information Concerning the Resulting Issuer - Directors and Executive Officers of Planet 13
Following the Arrangement” in the accompanying Information Circular.

Q.

Why am I being asked to approve the Arrangement Resolution?

A.

Planet 13’s proposed acquisition of NGW will be completed by way of a plan of arrangement under the
provisions of the Business Corporations Act (British Columbia), which requires the approval of NGW
Shareholders.

Q.

What will happen if the Arrangement Resolution is not approved or the Arrangement is not
completed for any reason?

A.

Please see “The Arrangement Agreement – Termination”, “The Arrangement Agreement – Termination
Payment” and “The Arrangement Agreement – Expense Reimbursement Fee” of the accompanying
Information Circular.

Q.

What are the risks that the Company may face if the Arrangement Resolution is not approved or the
Arrangement is not completed for any reason?

A.

In the course of their deliberations, the Special Committee and the NGW Board considered a variety of
risks and potentially negative factors relating to the Arrangement, as described in greater detail in the
accompanying information circular under the heading entitled “Risk Factors”

Q.

Can the NGW Board terminate the Arrangement in favour of a better competing offer?

A.

Subject to the exceptions contained in the Arrangement Agreement, NGW has agreed, among other things,
not to solicit other Acquisition Proposals. See “The Arrangement Agreement – Non-Solicitation
Covenants”.
In certain circumstances the NGW Board is entitled to consider and approve a Superior Proposal from a
third party, subject to notice to Planet 13, Planet 13’s right to offer to amend the Arrangement Agreement
and compliance with other obligations. See “The Arrangement Agreement – Responding to an Acquisition
Proposal”.
Notwithstanding the non-solicitation provisions in the Arrangement Agreement, if at any time prior to
obtaining the approval of the NGW Shareholders of the Arrangement Resolution, NGW receives an
Acquisition Proposal, it may engage in or participate in discussions or negotiations regarding such
Acquisition Proposal, and may provide copies of, access to or disclosure of confidential information,
properties, books or records of NGW or its Subsidiaries to such Person. See “The Arrangement Agreement
– Responding to an Acquisition Proposal”.
If NGW receives an Acquisition Proposal that constitutes a Superior Proposal prior to the approval of the
Arrangement Resolution by the NGW Shareholders, the NGW Board may, subject to compliance with the
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provisions regarding termination and related fees in the Arrangement Agreement, enter into a definitive
agreement with respect to such Superior Proposal. See “Right To Match”.
The Arrangement Agreement provides that a Termination Fee in the amount of USD$3,250,000 is payable
by NGW to Planet 13 if the Arrangement Agreement is terminated in certain circumstances, including if
Planet 13 terminates the Arrangement Agreement in the context of a Superior Proposal or if the NGW
Board makes a Change in Recommendation, except for a Change in Recommendation in connection with a
Material Adverse Effect with respect to Planet 13. See “The Arrangement Agreement – Termination
Payment”.
Q.

What are the Canadian federal income tax considerations of the Arrangement?

A.

For a summary of certain of the material Canadian federal income tax considerations of the Arrangement,
NGW Shareholders should review the discussion under “Certain Canadian Federal Income Tax
Considerations”. Such discussion is not intended to be legal, business or tax advice and Next Green Wave
Shareholders are urged to consult their own tax advisors as to the tax consequences of the Arrangement to
them with respect to their particular circumstances.

Q.

What are the U.S. federal income tax consequences of the Arrangement?

A.

For a summary of certain of the material United States federal income tax considerations of the
Arrangement, NGW Shareholders should review the discussion under “Certain United States Federal
Income Tax Considerations”. Such discussion is not intended to be legal, business or tax advice and
NGWShareholders are urged to consult their own tax advisors as to the tax consequences of the
Arrangement to them with respect to their particular circumstances.

Q.

When will I receive the Arrangement Consideration payable to me under the Arrangement for my
NGW Shares?

A.

You will receive the Arrangement Consideration due to you under the Arrangement as soon as practicable
after the Effective Date.

Q.

Are NGW Shareholders entitled to Dissent Rights?

A.

Yes. For details, please see “Rights of Dissenting Shareholders” in the accompanying Information Circular.

Questions Relating to the Meeting
Q.

Why did I receive this Information Circular?

A.

You received this Information Circular because you and the other NGW Shareholders will be asked at the
Meeting to approve, by a special resolution, the Arrangement involving NGW and Planet 13 under the
provisions of the Business Corporations Act (British Columbia).

Q.

How and when is the Meeting being held?

A.

Given the coronavirus (COVID-19) pandemic, its public health impact, the associated current restrictions
on and the risk in attending large group gatherings and to mitigate risks to the health and safety of NGW’s
community, NGW Shareholders and employees, NGW has made the decision to hold the Meeting in a
virtual only format via live webcast online at https://web.lumiagm.com/247597353. NGW Shareholders,
regardless of geographic location and ownership, will have an opportunity to participate at the Meeting and
engage with the directors of NGW and management by following the registration process outlined in the
accompanying Information Circular.

Q.

How do I attend the Meeting?
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A.

To attend the Meeting, NGW Shareholders will need to go to the following website in their web browser on
their smartphone, tablet or computer:
https://web.lumiagm.com/247597353
For more details, please see “General Information Concerning the Meeting and Voting” in the
accompanying Information Circular.

Q.

Am I entitled to vote?

A.

You are entitled to vote if you were an NGW Shareholder as of the close of business on December 31,
2021, the Record Date. Each holder of NGW Shares as of the Record Date is entitled to one vote per NGW
Share held on all matters to come before the Meeting.

Q.

What am I voting on?

A.

NGW Shareholders will be voting on the Arrangement Resolution to approve a proposed plan of
arrangement under the provisions of the Business Corporations Act (British Columbia). If the Arrangement
Resolution is not approved by the requisite vote of NGW at the Meeting, the Arrangement will not be
completed.
The Arrangement Agreement provides that if either NGW or Planet 13 terminates the Arrangement
Agreement because the Arrangement Resolution is not approved at the Meeting, NGW will pay Planet 13
an expense reimbursement fee equal to actual expenses incurred by Planet 13 up to a maximum of
USD$1,000,000, provided that no such fee will be payable if a Material Adverse Effect with respect to
Planet 13 has occurred having regard to the collar provisions in the Exchange Ratio. See “The Arrangement
Agreement – Expense Reimbursement Fee”.

Q.

What constitutes quorum for the Meeting?

A.

Quorum for the Meeting is two persons who are, or who represent by proxy, NGW Shareholders who are
entitled ot vote at the Meeting.

Q.

How many NGW Shares are entitled to be voted?

A.

As of the Record Date, December 31, 2021, there were 186,559,170 NGW Shares issued and outstanding,
each entitled to one vote on all matters to come before the Meeting.

Q.

Does any NGW Shareholder beneficially own 10% or more of the NGW Shares?

A.

To the knowledge of the directors and executive officers of NGW, as at the Record Date, no person or
corporation beneficially owned, directly or indirectly, or exercised control or direction over, NGW Shares
carrying more than 10% of the voting rights attached to all outstanding NGW Shares other than:

Name and
Jurisdiction of
Residence

Michael Jennings
California, U.S.A
Q.

Type of Ownership

Number of NGW
Shares

Direct

26,000,000

What if I acquire ownership of NGW Shares after the Record Date?
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Percentage of
Outstanding NGW
Shares

13.93%

A.

You will not be entitled to vote NGW Shares acquired after the Record Date on the Arrangement
Resolution. Only Persons owning Next Green Wave Shares as of the Record Date of December 31, 2021
are entitled to vote their NGW Shares on the Arrangement Resolution.

Q.

What if amendments are made to these matters or if other business matters are brought before the
Meeting?

A.

If you attend the Meeting and are eligible to vote, you may vote on the business matters as you choose.
If you have completed and returned a proxy form, the Persons named in the proxy form will have
discretionary authority to vote on amendments or variations to the matters identified in the Notice of
Meeting or other matters that may properly come before the Meeting, or any adjournment or postponement
thereof. At the date of the acompanying Information Circular, management of NGW is not aware of any
such amendments, variations or other matters expected to come before the Meeting. However, if any other
matter properly comes before the Meeting, the accompanying applicable proxy will be voted on such
matter in accordance with the best judgment of the Person voting the proxy, including with respect to any
amendments or variations to the matters identified in the accompanying Information Circular.

Q.

Am I a Registered NGW Shareholder?

A.

You are a Registered NGW Shareholder if you have certificate(s) or DRS Statement(s) representing NGW
Shares issued in your name and you appear as the registered NGW Shareholder on the books of NGW.

Q.

Am I a Beneficial NGW Shareholder?

A.

You are a Beneficial NGW Shareholder if your NGW Shares are registered in the name of an intermediary.
If you are not sure whether you are a Registered NGW Shareholder or a Beneficial NGW Shareholder,
please contact NGW’s strategic shareholder advisor and proxy solicitation agent, Kingsdale Advisors by
telephone at 1-800-749-9052 (toll free in North America), or at 1-416-867-2272 (collect calls outside of
North America), or by email at contactus@kingsdaleadvisors.com.

Q.

How do I vote if I am a Registered NGW Shareholder?

A.

If you are a registered Shareholder as of the close of business on the Record Date (as defined in the
Information Circular), you may vote by proxy prior to the Meeting, or attend the virtual-only Meeting
online at https://web.lumiagm.com/247597353. For more information, please see “General Information
Concerning the Meeting and Voting” in the accompanying Information Circular.

Q.

How do I vote if I am a Beneficial NGW Shareholder?

A.

There are two kinds of Beneficial NGW Shareholders: (i) OBOs, i.e., those who object to their name being
made known to the issuers of shares which they own, and (ii) NOBOs, i.e., those who do not object to their
name being made known to the issuers of the shares which they own. The Company is not sending the
Meeting materials directly to NOBOs and the Company intends to pay for intermediaries to deliver the
Meeting materials to Beneficial NGW Shareholders.
Securities regulation requires intermediaries to seek voting instructions from Beneficial NGW Shareholders
in advance of the Meeting. Beneficial NGW Shareholders should be aware that intermediaries can only
vote NGW Shares if instructed to do so by the OBO or NOBO, as applicable. Your intermediary (or its
agent, typically Broadridge) will have provided you with a voting instruction form or form of proxy for the
purpose of obtaining your voting instructions. Every intermediary has its own mailing procedures and
provides instructions for voting, including deadlines for voting. You must follow those instructions
carefully to ensure your NGW Shares are voted at the Meeting.
Additionally, the Company may utilize the Broadridge QuickVote™ system, which involves NOBOs being
contacted by Kingsdale Advisors, which is soliciting proxies on behalf of management of the Company, to
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obtain voting instructions over the telephone and relaying them to Broadridge (on behalf of the NGW
Shareholder’s intermediary). While representatives of Kingsdale Advisors are soliciting proxies on behalf
of management of the Company, which is recommending that NGW Shareholders vote in favour of the
Arrangement Resolution, NGW Shareholders are not required to vote in the manner recommended by
management. The QuickVote™ system is intended to assist NGW Shareholders in placing their votes,
however, there is no obligation to any NGW Shareholders to vote using the QuickVote™ system, and
NGW Shareholders may vote (or change or revoke their votes) at any other time and in any other
applicable manner described in the accompanying Information Circular. Any voting instructions provided
by an NGW Shareholder will be recorded and such NGW Shareholder will receive a letter from Broadridge
(on behalf of the NGW Shareholder’s intermediary) as confirmation that their voting instructions have been
accepted.
If you are a Beneficial NGW Shareholder receiving a voting instruction form or form of proxy from an
intermediary, you cannot use that proxy to vote at the Meeting. To vote your NGW Shares at the Meeting,
the voting instruction form or form of proxy must be returned to such intermediary well in advance of the
Meeting, as instructed by such intermediary. If you wish to attend and vote your NGW Shares at the
Meeting, follow the instructions for doing so provided by your intermediary.
Q.

How do I vote if I am both a Registered NGW Shareholder and a Beneficial NGW Shareholder?

A.

Should you hold some shares as a Registered NGW Shareholder and others as a Beneficial NGW
Shareholder, you will have to use both voting methods described above.

Q.

Who is soliciting my proxy?

A.

The management of NGW is soliciting your proxy. Please see “General Information Concerning the
Meeting and Voting – Solicitation of Proxies” for further details.

Q.

Who votes my NGW Shares and how will they be voted if I return a proxy form?

A.

The accompanying form of proxy, when properly signed, confers authority on the Persons named in it as
proxies with respect to any amendments or variations to the matters identified in the Notice of Meeting or
other matters that may properly come before the Meeting, or any adjournment or postponement thereof.
Notwithstanding the foregoing, the persons named in the accompanying form of proxy will vote or
withhold from voting the NGW Shares in respect of which they are appointed in accordance with the
direction of the NGW Shareholder appointing them and if the NGW Shareholder specifies a choice with
respect to any matter to be voted upon, such NGW Shareholders’ NGW Shares will be voted accordingly.
If you sign and return your form of proxy without designating a proxyholder and do not give voting
instructions or specify that you want your NGW Shares withheld from voting, the NGW representatives
named in the form of proxy will vote your NGW Shares FOR the Arrangement Resolution.

Q.

Can I appoint someone other than those named in the enclosed proxy forms to vote my NGW
Shares?

A.

Yes, you have the right to appoint another Person of your choice. A NGW Shareholder that wishes to
appoint another Person or entity (who need not be an NGW Shareholder) to represent such NGW
Shareholder at the Meeting may either insert the Person or entity’s name in the blank space provided in the
form of proxy or complete another proper form of proxy, submit the form of proxy and register such
proxyholder with Odyssey, after submitting the form of proxy. See “General Information Concerning the
Meeting and Voting - Appointment of Proxyholder” in the accompanying Information Circular.

Q.

What if my NGW Shares are registered in more than one name or in the name of a company?

A.

If your NGW Shares are registered in more than one name, all registered Persons must sign the proxy form.
If your NGW Shares are registered in a company’s name or any name other than your own, you may be
required to provide documents proving your authorization to sign the proxy form for that company or
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name. For any questions about the proper supporting documents, contact Odyssey before submitting your
proxy form.
Q.

Can I revoke a proxy or voting instruction?

A.

Yes. You may revoke your proxy at any time, by voting again via the voting methods described in this
Information Circular before 10:00 a.m. (Vancouver time) on February 23, 2022 or by completing an
instrument executed by such Registered NGW Shareholder and NOBOs. Registered NGW Shareholders
and NOBOs may also revoke their proxy without providing new voting instructions by giving a notice in
writing signed by such NGW Shareholder, or by his or her attorney authorized in writing to Odyssey Trust
Company at United Kingdom Building, 350 – 409 Granville Street, Vancouver, British Columbia, V6C
1T2, no later than the close of business on the last business day preceding the day of the Meeting or any
adjournment thereof, or to the Chairperson of the Meeting on the day of the Meeting or any adjournment
thereof or in any other manner permitted by law; provided that if the Registered NGW Shareholder or
NOBO is not an individual, the notice in writing must be signed by a duly authorized officer of such NGW
Shareholder. Registered NGW Shareholders may attend the Meeting and vote online and, if they do so, any
voting instructions previously given by them for such NGW Shares will be revoked. OBOs must contact
their intermediary in order to revoke their voting instructions and/or provide new voting instructions.
If you login to the Meeting using your control number and you accept the terms and conditions, you will be
revoking any and all previously submitted proxies and will be provided the opportunity to vote online by
ballot. If you do not wish to revoke all previously submitted proxies, do not accept the terms and
conditions, in which case you can only enter the Meeting as a guest. If you enter the Meeting as a guest,
you will not be able to vote and you will not be able to ask questions.
See “General Information Concerning the Meeting and Voting - Revocation of Proxy” in the accompanying
Information Circular.

Q.

Are Planet 13 shareholders required to approve the Arrangement?

A.

The Arrangement does not require the approval of Planet 13 shareholders.

Q.

Should I send in my proxy now?

A.

Yes. Once you have carefully read and considered the information in the accompanying Information
Circular, you should complete and submit the enclosed voting instruction form or form of proxy. You are
encouraged to vote well in advance of the proxy cut-off time at 10:00 a.m. (Vancouver time) on February
23, 2022 to ensure your NGW Shares are voted at the Meeting. If the Meeting is adjourned or postponed,
your proxy must be received not less than 48 hours (excluding Saturdays, Sundays and holidays) prior to
the time of the adjourned or postponed Meeting. The time limit for deposit of proxies may be waived or
extended by the chair of the Meeting at his or her discretion, with or without notice. The chair is under no
obligation to accept or reject any particular late proxy.

Q.

Who is responsible for counting and tabulating the votes by proxy?

A.

Votes by proxy are counted and tabulated by Odyssey.

Q.

What if I have other questions?

A.

If you have any questions about this Information Circular or the matters described in the accompanying
Information Circular, please contact your professional advisor. If you would like additional copies, without
charge, of the accompanying Information Circular, have any questions regarding the Meeting or require
assistance with voting your proxy, please contact NGW’s strategic shareholder advisor and proxy
solicitation agent, Kingsdale Advisors by telephone at 1-800-749-9052 (toll-free in North America), or at
1-416-867-2272 (collect calls outside of North America), or by email at contactus@kingsdaleadvisors.com.
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
NOTICE IS HEREBY GIVEN that a special meeting (the “Meeting”) of the shareholders of (“NGW
Shareholders”) of Next Green Wave Holdings Inc. (“NGW” or the “Company”) is to be held on February 25,
2022 at 10:00 a.m. (Vancouver time) in a virtual only meeting format via live webcast online. Registered NGW
Shareholders (as defined in the accompanying Information Circular) and duly appointed proxyholders can attend the
Meeting online at https://web.lumiagm.com/247597353, password “ngw2022” (case sensitive) where they can
participate, vote, or submit questions during the live webcast of the Meeting regarding the resolutions as noted
below. Beneficial NGW Shareholders (as defined in the accompanying Information Circular) who have not duly
appointed themselves as proxyholder will be able to attend as a guest and view the webcast but not be able to
participate or vote at the Meeting.
As a shareholder of the Company, it is very important that you read the accompanying Information Circular
and other Meeting materials carefully. They contain important information with respect to voting your NGW Shares
and attending and participating at the Meeting.
The Meeting is to be held to consider resolutions for the following purposes:
1.

to consider and, if thought fit, pass, with or without variation, a special resolution (the “Arrangement
Resolution”) approving a plan of arrangement (the “Plan of Arrangement”) under section 288 of the
Business Corporations Act (British Columbia) (the “BCBCA”) which involves, among other things, the
acquisition by Planet 13 Holdings Inc. (“Planet 13”) of all the issued and outstanding common shares of
NGW (“NGW Shares”), all as more fully set forth in the accompanying management information circular
of NGW (the “Information Circular”); and

2.

to act upon such other matters, including amendments to the foregoing, as may properly come before the
Meeting or any adjournment(s) or postponement(s) thereof.

Copies of the Arrangement Resolution, Plan of Arrangement, interim court order in respect of the Meeting
(the “Interim Order”) and notice of hearing of petition for final order in respect of the Plan of Arrangement (the
“Final Order”) are attached to the accompanying Information Circular as appendices A to D, respectively.
An NGW Shareholder who wishes to appoint a person other than the management nominees identified on
the form of proxy or voting instruction form, to represent such NGW Shareholder at the Meeting may do so by
inserting such person's name in the blank space provided in the form of proxy or voting instruction form and
following the instructions for submitting such form of proxy or voting instruction form. This must be completed
prior to registering such proxyholder, which is an additional step to be completed once you have submitted your
form of proxy or voting instruction form. If you wish that a person other than the management nominees identified
on the form of proxy or voting instruction form attend and participate at the Meeting as your proxy and vote your
NGW Shares, including if you are not a Registered NGW Shareholder and wish to appoint yourself as proxyholder
to attend, participate and vote at the Meeting, you MUST register such proxyholder after having submitted your
form of proxy or voting instruction form identifying such proxyholder. Failure to register the proxyholder will result
in the proxyholder not receiving a username to participate in the Meeting. Without a username, proxyholders will
not be able to attend, participate or vote at the Meeting. To register a proxyholder, shareholders MUST send an
email to nextgreenwaveholdings@odysseytrust.com and provide Odyssey Trust Company ("Odyssey") with their
proxyholder's contact information, amount of shares appointed, name in which the shares are registered if they are a
Registered NGW Shareholder, or name of broker where the shares are held if a Beneficial NGW Shareholder, so
that Odyssey may provide the proxyholder with a username via email. To be effective, proxies must be received
before 10:00 a.m. (Vancouver time) on February 23, 2022 or if the Meeting is adjourned or postponed, at least 48
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business hours (where “business hours” means hours on days other than a Saturday, Sunday or any other holiday in
Vancouver, British Columbia, or Toronto, Ontario) before the time on the date to which the Meeting is adjourned or
postponed.
NGW Shareholders who validly dissent with respect to the Arrangement Resolution will be entitled to be
paid the fair value of their NGW Shares, subject to strict compliance with sections 237 to 247 of the BCBCA, as
modified by the provisions of the Interim Order, the Final Order and the Plan of Arrangement. Failure to comply
strictly with the requirements set forth in sections 237 to 247 of the BCBCA, as modified, may result in the
loss of any right of dissent. See “Rights of Dissenting Shareholders” in the accompanying Information
Circular.
NGW Shareholders that do not hold NGW Shares in their own name and who wish to dissent with
respect to the Arrangement Resolution should be aware that only registered holders of NGW Shares are
entitled to dissent. Accordingly, a beneficial owner of NGW Shares (i.e., an NGW Shareholder who holds his, her
or its NGW Shares through an intermediary) desiring to exercise this right must make arrangements for the NGW
Shares beneficially owned by such person to be registered in his, her or its name prior to the time the written notice
of dissent with respect to the Arrangement Resolution is required to be received by NGW or, alternatively, make
arrangements for the registered holder of the NGW Shares to dissent on his, her or its behalf.
DATED at Vancouver, British Columbia on January 24, 2022.
BY ORDER OF THE BOARD OF DIRECTORS
OF NEXT GREEN WAVE HOLDINGS INC.

/s/ “Michael Jennings”
Michael Jennings
Chief Executive Officer
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NEXT GREEN WAVE HOLDINGS INC.
Suite 300 – 1055 West Hastings Street,
Vancouver, B.C, V6E 2E9, Canada
Tel: 604-684-6844
INFORMATION CIRCULAR
as at January 24, 2022
(except as otherwise indicated)

IN RESPONSE TO THE CURRENT COVID-19 PANDEMIC, NGW WILL HOLD THE MEETING IN A
VIRTUAL ONLINE FORMAT VIA LIVE WEBCAST. ALL NGW SHAREHOLDERS ARE INVITED
AND ENCOURAGED TO PARTICIPATE IN THE MEETING USING THE INSTRUCTIONS SET OUT
IN THIS INFORMATION CIRCULAR.
This Information Circular is furnished in connection with the solicitation of proxies by the management of
NEXT GREEN WAVE HOLDINGS INC. (“NGW”) for use at the special meeting of its shareholders (the
“NGW Shareholders”) to be held on February 25, 2022 by virtual online format only (the “Meeting”), at the
time and for the purposes set forth in the accompanying notice of the Meeting.
This Information Circular contains defined terms. For a list of the defined terms used herein, see “Glossary of
Defined Terms” in this Information Circular.
Reporting Currency and Financial Information
Except as otherwise indicated in this Information Circular, references to “Canadian dollars”, “C$” and “$” are to the
currency of Canada and references to “U.S. dollars” or “US$” are to the currency of the United States.
All financial statements and financial data derived therefrom included in this Information Circular pertaining to
NGW or Planet 13 have been prepared in accordance with IFRS (except in the case of Planet 13 for the financial
statements and financial data derived therefrom in the Planet 13 Form 10 which have been prepared in accordance
with U.S. GAAP).
Forward-Looking Statements
Certain statements in this Information Circular and its appendices, including the documents incorporated by
reference, are forward-looking statements within the meaning of Securities Laws, including, but not limited to, those
relating to the proposed Arrangement, information concerning Planet 13 and NGW, and other statements that are not
historical facts. Furthermore, certain statements made herein, including, but not limited to, the satisfaction of the
conditions to complete the proposed Arrangement, the principal steps of the proposed Arrangement, obtaining NGW
Shareholder approval, obtaining regulatory approvals including obtaining the Final Order and any necessary stock
exchange approvals, if applicable, including for the listing of additional Planet 13 Common Shares from the CSE
and for the delisting of the NGW Shares from the CSE following completion of the proposed Arrangement, the
expectation that subject to applicable Laws, NGW will cease to be a public company following completion of the
Arrangement, the expectation that NGW will cease to be a reporting issuer following completion of the proposed
Arrangement, the anticipated Effective Date of the proposed Arrangement, the anticipated effects and benefits of the
proposed Arrangement, the Arrangement Consideration to be received, which may fluctuate in value due to the
collars on the Exchange Ratio governing the number of Planet 13 Common Shares to be issued in connection with
the Arrangement, expectations regarding the process and timing of delivery of the Planet 13 Common Shares to the
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NGW Securityholders following the Effective Time, the pro forma capitalization of Planet 13 after giving effect to
the proposed Arrangement, the treatment of NGW Shareholders under applicable tax laws, the anticipated timing
with respect to the mailing of the Letter of Transmittal, the timing of the various approvals for the proposed
Arrangement, the timing of the closing of the proposed Arrangement, the benefits of the proposed Arrangement,
market position and future financial or operating performance of NGW and Planet 13, liquidity of the Planet 13
Common Shares following the Effective Time, information concerning Planet 13 and the Resulting Issuer, potential
revenues and other statements that are not historical facts, are also forward-looking statements and information.
These statements are based upon certain material factors, assumptions and analyses that were applied in drawing a
conclusion or making a forecast or projection, including NGW’s and Planet 13’s experience and perceptions of
historical trends, current conditions and expected future developments, as well as other factors that are believed to
be reasonable in the circumstances. Forward-looking statements are provided for the purpose of presenting
information about management’s current expectations and plans relating to the future and readers are cautioned that
such statements may not be appropriate for other purposes. These statements may include, without limitation,
statements regarding the operations, business, financial condition, expected financial results, performance,
prospects, opportunities, priorities, targets, goals, ongoing objectives, strategies and outlook of NGW, Planet 13 or
the Resulting Issuer. Forward-looking statements include statements that are predictive in nature, depend upon or
refer to future events or conditions, or include words such as “pro forma”, “expects”, “anticipates”, “plans”,
“believes”, “estimates”, “intends”, “targets”, “projects”, “forecasts”, “seeks”, “likely” or negative versions thereof
and other similar expressions, or future or conditional verbs such as “may”, “will”, “should”, “would” and “could”.
By its nature, this information is subject to inherent risks and uncertainties that may be general or specific and which
give rise to the possibility that expectations, forecasts, predictions, projections or conclusions will not prove to be
accurate, that assumptions may not be correct and that objectives, strategic goals and priorities will not be achieved.
A variety of material factors, many of which are beyond the control of both NGW and Planet 13, affect operations,
business, financial condition, performance and results of NGW or Planet 13 that may be expressed or implied by
such forward-looking statements and could cause actual results to differ materially from current expectations of
estimated or anticipated events or results. These factors include, but are not limited to the following: (i) general
economic, industry and market segment conditions; (ii) changes in applicable environmental, taxation and other
laws and regulations, as well as how such laws and regulations are interpreted and enforced; (iii) changes in
operating risks, including risks inherent in the ability to generate sufficient cash flow from financial markets or
operations to meet current and future obligations; (iv) increased competition; (v) stock market volatility; (vi) ability
to maintain current and obtain additional financing; (vii) industry consolidation; (viii) the execution of strategic
growth plans; (ix) the outcome of legal proceedings; (x) the ability of NGW and Planet 13 to continue to develop
and grow; and (xi) management’s success in anticipating and managing the foregoing factors, as well as the risks
described under “Risk Factors” in this Information Circular. In making these statements, NGW and Planet 13 have
made assumptions with respect to expected cash provided by continuing operations, future capital expenditures,
including the amount and nature thereof, trends and developments in the cannabis industry, business strategy and
outlook, expansion and growth of business and operations, accounting policies, credit risks, anticipated acquisitions,
opportunities available to or pursued by the Resulting Issuer and other matters.
The reader is cautioned that the foregoing list of factors is not exhaustive of the factors that may affect the forwardlooking statements contained in and implied by this Information Circular. The reader is also cautioned to consider
these and other factors, uncertainties and potential events carefully and not to put undue reliance on forward-looking
statements. Although the forward-looking statements contained in and implied by in this Information Circular and
its appendices, including the documents incorporated by reference, are based upon what management of NGW and
Planet 13, as applicable, currently believes to be reasonable assumptions, actual results, performance or
achievements could differ materially from those expressed in, or implied by, these forward-looking statements and,
accordingly, no assurance can be given that any of the events anticipated by the forward-looking statements will
transpire or occur, or if any of them do so, what benefits or burdens will be derived therefrom. These forwardlooking statements are made as of the date of this Information Circular and, other than as specifically required by
law, neither NGW nor Planet 13 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.
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Notice Regarding Information
Information in this Information Circular is given as at January 24, 2022 unless otherwise indicated and except for
information contained in the documents incorporated herein by reference, which is given as at the respective dates
stated therein.
No Person is authorized to give any information or make any representation not contained or incorporated by
reference into this Information Circular and, if given or made, such information or representation should not be
relied upon as having been authorized. This Information Circular does not constitute an offer to sell, or a solicitation
of an offer to purchase, any securities, or the solicitation of a proxy, by any Person in any jurisdiction in which such
an offer or solicitation is not authorized or in which the Person making such offer or solicitation is not qualified to
do so or to any Person to whom it is unlawful to make such an offer or solicitation of an offer or proxy solicitation.
Neither delivery of this Information Circular nor any distribution of Planet 13 Common Shares referred to in this
Information Circular will, under any circumstances, create an implication that there has been no change in the
information set forth herein since the date of this Information Circular.
Notice to NGW Shareholders Resident in the United States
The Planet 13 Common Shares and Replacement Options to be issued in connection with the Arrangement have not
been and will not be registered under the U.S. Securities Act, or under any U.S. state securities laws, and are to be
issued in reliance on the exemption from the registration requirements of the U.S. Securities Act provided by the
Section 3(a)(10) Exemption on the basis of the approval of the Court as described under “Regulatory Matters –
United States Securities Law Matters”, and pursuant to available exemptions from registration or qualification
requirements under applicable U.S. state securities laws.
The Section 3(a)(10) Exemption exempts securities issued in specified exchange transactions from the registration
requirement under the U.S. Securities Act where, among other things, the fairness of the terms and conditions of the
issuance and exchange of such securities have been approved by a court or governmental authority expressly
authorized by law to grant such approval, after a hearing upon the fairness of the terms and conditions of the
exchange at which all Persons to whom the securities are proposed to be issued have the right to appear and receive
timely 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, subject to the additional requirements of the Section 3(a)(10)
Exemption, should the Court make a Final Order approving the Arrangement, the Planet 13 Common Shares and
Replacement Options issued pursuant to the Arrangement will be exempt from the registration requirements of the
U.S. Securities Act. The Court granted the Interim Order on January 24, 2022 and, subject to the approval of the
Arrangement by NGW Shareholders, a hearing on the Arrangement will be held on or about March 1, 2022 by the
Court. See “The Arrangement – Approvals”.
The Planet 13 Common Shares issuable to NGW Shareholders pursuant to the Arrangement will be, upon
completion of the Arrangement, freely tradeable under the U.S. Securities Act, except by Persons who are
“affiliates” (as defined below) of the Resulting Issuer at such time, or were affiliates of Planet 13 or the Resulting
Issuer within 90 days of such time. Persons who may be deemed to be “affiliates” of an issuer include individuals or
entities that directly or indirectly 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 certain major shareholders of the issuer. Any resale of such Planet 13 Common
Shares by such an affiliate (or former affiliate) will be subject to the registration requirements of the U.S. Securities
Act, absent an available exemption or exception to these requirements. See “Regulatory Matters – United States
Securities Law Matters”.
The Planet 13 Common Shares issuable upon exercise of the Replacement Options have not been and will not be
registered under the U.S. Securities Act or under any U.S. state securities laws, and will not be eligible for the
Section 3(a)(10) Exemption. The Replacement Options may not be exercised by, or for the account or benefit of,
any person in the United States or any U.S. Person absent an exemption from the registration requirements of the
U.S. Securities Act and any applicable U.S. state securities laws, and the underlying Planet 13 Common Shares will
be issued as “restricted securities” (as such term is defined in Rule 144 under the U.S. Securities Act) and will be
represented by physical certificates or other instruments imprinted with a U.S. restrictive legend in customary form.
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This solicitation of proxies is not subject to the proxy solicitation requirements of the U.S. Exchange Act or other
disclosure requirements of U.S. Securities Laws. Accordingly, this Information Circular has been prepared in
accordance with the applicable disclosure requirements in Canada. Residents of the United States should be aware
that such requirements are different than those of the United States applicable to proxy statements under the U.S.
Exchange Act and other disclosure requirements of U.S. Securities Laws.
Canadian public companies are required to prepare financial statements in accordance with IFRS. Accordingly, the
financial statements and related notes included herein have been prepared in accordance with IFRS and are subject
to auditing and auditor independence standards in Canada, and thus are not comparable to financial statements and
related notes of United States companies prepared in accordance with U.S. generally accepted accounting principles
and the related rules and regulations of the SEC.
NGW Shareholders resident in the United States should be aware that the Arrangement described herein may have
tax consequences both in the United States and in Canada. Such consequences for NGW Shareholders may not be
described fully herein. For a general discussion of the Canadian federal income tax consequences to NGW
Shareholders, see “Certain Canadian Federal Income Tax Considerations” and for a general discussion of the U.S.
federal income tax consequences to investors who are resident in the United States, see “Certain United States
Federal Income Tax Considerations”. NGW Shareholders are urged to consult their own tax advisors with respect to
such applicable income tax consequences.
The enforcement by investors of civil liabilities under U.S. Securities Laws may be affected adversely by the fact
that each of NGW and Planet 13 are organized under the laws of a jurisdiction other than the United States, that
some of their respective officers and directors are residents of countries other than the United States, that some or all
of the experts named in this Information Circular may be residents of countries other than the United States, or that
all or a substantial portion of the assets of NGW, Planet 13 and such Persons are located outside the United States.
Because such Persons are located outside the United States, it may not be possible for you to effect service of
process within the United States on these Persons. Furthermore, you may not be able to enforce against such
Persons, NGW or Planet 13, outside the United States, judgments obtained in United States courts for violations of
U.S. Securities Laws.
EXCEPT AS OTHERWISE EXPLAINED IN THIS INFORMATION CIRCULAR, THE PLANET 13
COMMON SHARES AND REPLACEMENT OPTIONS TO BE ISSUED PURSUANT TO THE
ARRANGEMENT ARE BEING ISSUED PURSUANT TO AN EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE U.S. SECURITES ACT AND HAVE NOT BEEN
REGISTERED OR OTHERWISE QUALIFIED FOR DISTRIBUTION UNDER THE LAWS OF ANY
OTHER JURISDICTION OUTSIDE OF CANADA. For a discussion of certain regulatory issues relating to
NGW Shareholders in the United States, see “Regulatory Matters – United States Securities Law Matters”.
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GLOSSARY OF DEFINED TERMS
The following terms used in this Information Circular, including without limitation the Notice of Special Meeting of
NGW Shareholders, have the meanings set forth below:
“Acquisition Proposal” means, other than the transactions contemplated by the Arrangement Agreement and other
than any transaction involving only NGW and/or one or more of its wholly owned Subsidiaries, any offer, proposal
or inquiry (written or oral) from any Person or group of Persons other than Planet 13 (or any affiliate of Planet 13 or
any Person acting jointly or in concert with Planet 13) after the date of the Arrangement Agreement relating to: (i)
any sale or disposition, alliance or joint venture (or any lease, long-term supply agreement or other arrangement
having the same economic effect as the foregoing), direct or indirect, in a single transaction or a series of related
transactions, of or involving assets representing 20% or more of the consolidated assets or contributing 20% or more
of the consolidated revenue of NGW and its Subsidiaries (in each case based on the financial statements of NGW
most recently filed prior to such time as part of NGW Filings) or of 20% or more of the voting or equity securities of
NGW or any of its Subsidiaries (or rights or interests in such voting or equity securities); (ii) any direct or indirect
take-over bid, exchange offer, treasury issuance of securities, sale of securities or other transaction that, if
consummated, would result in such Person or group of Persons beneficially owning 20% or more of any class of
voting, equity or other securities of NGW or any of its Subsidiaries (including securities convertible or exercisable
or exchangeable for voting, equity or other securities of NGW or any of its Subsidiaries); (iii) any plan of
arrangement, merger, amalgamation, consolidation, share exchange, business combination, reorganization,
recapitalization, liquidation, dissolution, winding up or exclusive license involving NGW or any of its Subsidiaries;
or (iv) any other similar transaction or series of transactions involving NGW or any of its Subsidiaries.
“allowable capital loss” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax
Considerations – Residents of Canada”.
“Arrangement” means the arrangement between NGW and Planet 13 under the provisions of Division 5 of Part 9
of the BCBCA on the terms and conditions set forth in the Plan of Arrangement, subject to any amendment or
supplement thereto made in accordance with the Arrangement Agreement and the Plan of Arrangement or made at
the direction of the Court in the Final Order.
“Arrangement Agreement” means the arrangement agreement dated December 20, 2021 between NGW and Planet
13, including all schedules thereto, as it may be amended, supplemented or otherwise modified from time to time in
accordance with its terms.
“Arrangement Consideration” means the consideration to be received by non-dissenting NGW Shareholders in
respect of each NGW Share that is issued and outstanding immediately prior to the Effective Time, consisting of the
Cash Consideration and the Share Consideration.
“Arrangement Resolution” means the special resolution of the NGW Shareholders approving the Arrangement, the
Plan of Arrangement and the Arrangement Agreement which is to be considered at the Meeting substantially in the
form of Schedule “B” to the Arrangement Agreement.
“Authorizations” means all permits, licenses, franchises, approvals, registrations, findings of suitability, certificates
of occupancy, franchises, variances, authorizations, consents, and similar rights obtained, or required to be obtained,
from Governmental Entities.
“BCBCA” means the Business Corporations Act (British Columbia), as amended.
“Beneficial NGW Shareholder” means a beneficial holder of NGW Shares whose shares are held through an
intermediary.
“Broadridge” has the meaning ascribed thereto under the heading “General Information Concerning the Meeting
and Voting – Beneficial NGW Shareholders”.
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“Business Day” means a day that is not a Saturday, Sunday or civic or statutory holiday, in Vancouver, British
Columbia, Toronto, Ontario, or Las Vegas, Nevada.
“Canadian Securities Laws” means the Securities Act (British Columbia) and the Securities Act (Ontario), and any
other applicable provincial securities Laws.
“Canadian Securities Regulatory Authorities” means the British Columbia Securities Commission, and the
securities regulatory authorities in each of the other Provinces and Territories of Canada, as applicable.
“Cash Consideration” means $0.0001 per NGW Share, subject to the terms of the Plan of Arrangement.
“CFO Agreement” has the meaning ascribed thereto under the heading “The Arrangement – Interests of Certain
Persons in the Arrangement – Change in Control Payment”.
“Change in Recommendation” has the meaning ascribed to such term under the heading “The Arrangement
Agreement – Termination”.
“Closing Price” means the volume-weighted average price of Planet 13 Common Shares on the CSE for the 10
trading days immediately preceding the second Business Day prior to the Effective Date.
“Code” means the United States Internal Revenue Code of 1986, as amended.
“Contract” means any legally binding agreement, commitment, engagement, contract, franchise, licence,
obligation or undertaking (written or oral) to which a Party or any of its respective Subsidiaries is a party or by
which it or any of its respective Subsidiaries is bound or affected or to which any of its or any of its respective
Subsidiaries’ properties or assets is subject.
“Controlling Individual” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income
Tax Considerations – Residents of Canada”.
“Court” means the Supreme Court of British Columbia.
“CRA” means the Canada Revenue Agency.
“CSE” means the Canadian Securities Exchange.
“Depositary” means Odyssey, or any other depositary or trust company, bank or financial institution as Planet 13
may appoint, with the approval of NGW, to act as depositary in connection with the Arrangement, in its capacity as
the depositary for the Arrangement.
“Dissenting Non-Resident Holder” has the meaning ascribed thereto under the heading “Certain Canadian Federal
Income Tax Considerations – Non-Residents of Canada”.
“Dissent Procedures” has the meaning ascribed thereto under the heading “Rights of Dissenting Shareholders”.
“Dissenting Resident Holder” has the meaning ascribed thereto under the heading “Certain Canadian Federal
Income Tax Considerations – Residents of Canada”.
“Dissent Rights” means the right of dissent and appraisal that may be exercised by NGW Shareholders with respect
to the Arrangement Resolution pursuant to the Interim Order and in accordance with the Dissent Procedures.
“Dissenting Shareholder” means a registered NGW Shareholder that has validly exercised Dissent Rights and has
not withdrawn or been deemed to have withdrawn such exercise of Dissent Rights.
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“Dissenting Shares” means the NGW Shares in respect of which a Dissenting Shareholder has validly exercised
Dissent Rights.
“DRS Statement” means a statement prepared by Odyssey, in its capacity as transfer agent for the Planet 13
Common Shares pursuant to its direct registration system.
“E&E” means Evans & Evans, Inc.
“E&E Fairness Opinion” means the fairness opinion of E&E dated December 20, 2021 to the effect that, subject to
the assumptions and limitations set out therein, the Arrangement Consideration is fair, from a financial point of
view, to NGW Shareholders, a copy of which is attached to this Information Circular as Appendix F.
“Effective Date” means the date upon which the Arrangement becomes effective, as set out in Section 2.8 of the
Arrangement Agreement.
“Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date, or such other time as the Parties agree
to before the Effective Date.
“Elected Amount” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax
Considerations – Holders Resident in Canada – Exchange of NGW Shares for Planet 13 Common Shares and Cash
- Section 85 Election”.
“Eligible Holder” means a beneficial owner of NGW Shares immediately prior to the Effective Time who is
resident in Canada for purposes of the Tax Act (other than a Tax Exempt Person), or a partnership any member of
which is resident in Canada for the purposes of the Tax Act (other than a Tax Exempt Person).
“Employee Plans” means all health, welfare, supplemental unemployment benefit, change of control, bonus, profit
sharing, option, insurance, compensation, incentive, incentive compensation, deferred compensation, share
purchase, share compensation, disability, pension, savings, vacation, severance or termination pay, retirement or
retirement savings plans, or other employee benefit plans, policies, trusts, funds, agreements, or arrangements for the
benefit of current or former employees or directors of NGW or any of its Subsidiaries, which are maintained,
sponsored, contributed to or funded by or binding upon NGW or any of its Subsidiaries or in respect of which NGW
or any of its Subsidiaries has an actual or contingent liability excluding all obligations for severance and termination
pursuant to a statute.
“Exchange Ratio” means, based on pricing as of January 21, 2022, 0.1145 Planet 13 Common Shares for each
NGW Share, except that (A) if the Closing Price is below C$5.50 but greater than C$4.06, then the Exchange Ratio
will be calculated as (i) C$0.4650 divided by (ii) the Closing Price; (B) if the Closing Price is less than or equal to
C$4.06, then the Exchange Ratio will be 0.1145; and (C) if the Closing Price is greater than or equal to C$5.50, then
the Exchange Ratio shall be 0.0845.
“Fairness Opinions” means, collectively, the E&E Fairness Opinion and the INFOR Fairness Opinion.
“Federal Cannabis Laws” means any U.S. federal laws, civil, criminal or otherwise, as such relate, either directly
or indirectly, to the cultivation, harvesting, production, distribution, sale and possession of cannabis, marijuana or
related substances or products containing or relating to the same, including any other U.S. federal law, the violation
of which is predicated upon a violation of the controlled substances act, 21 U.S.C. § 801 et seq., as it applies to
marijuana.
“Final Order” means the final order of the Court, after being informed of the intention to rely upon the Section
3(a)(10) Exemption from registration under the U.S. Securities Act in connection with the issuance of the all
securities to be issued by Planet 13 pursuant to the Arrangement, including the Planet 13 Common Shares
representing the Share Consideration, the Replacement Options and, after the Effective Time, the Planet 13
Common Shares underlying the Replacement Options, to NGW Securityholders that are in the United States or U.S.
Persons, made pursuant to section 291 of the BCBCA in a form acceptable to NGW and Planet 13, each acting
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reasonably, approving the Arrangement, as such order may be amended by the Court (with the consent of both the
NGW and Planet 13, each acting reasonably) at any time prior to the Effective Date or, if appealed, then, unless such
appeal is withdrawn or denied, as affirmed or as amended (provided that any such amendment is acceptable to both
the NGW and Planet 13, each acting reasonably) on appeal.
“Financial Advisors” means INFOR and E&E, the financial advisors to the Special Committee;
“Governmental Entity” means (i) any international, multinational, national, federal, provincial, state, regional,
municipal, local or other government, governmental or public department, central bank, court, tribunal, arbitral
body, commission, commissioner, board, bureau, ministry, agency or instrumentality, domestic or foreign, (ii) any
subdivision or authority of any of the above, (iii) any quasi-governmental or private body exercising any regulatory,
expropriation or taxing authority under or for the account of any of the foregoing or (iv) any stock exchange.
“Holder” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax
Considerations”.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.
“IFRS” means International Financial Reporting Standards as issued by the International Accounting Standards
Board.
“Indemnity Agreement Amendments” means the agreements by each of NGW’s directors and officers to amend
or waive in writing the requirement in each of their respective current indemnity agreements that NGW establish,
maintain and control an indemnity account for its directors and officers to satisfy amounts payable to its directors
and officers under their indemnity agreements, in order to eliminate such obligation of NGW and Planet 13 as of and
after the Effective Time.
“INFOR” means INFOR Financial Inc.
“INFOR Fairness Opinion” means the fairness opinion of INFOR dated December 19, 2021 to the effect that,
based upon and subject to the assumptions, qualifications and limitations set out therein, the Arrangement
Consideration is fair, from a financial point of view, to NGW Shareholders, a copy of which is attached to this
Information Circular as Appendix E.
“Information Circular” means this management proxy circular of NGW prepared and being sent to NGW
Shareholders in connection with the Meeting, including the Appendices attached hereto and the documents
incorporated by reference herein.
“Interim Order” means the interim order of the Court in respect of the Arrangement dated January 24, 2022, a copy
of which is attached as Appendix C to this Information Circular providing for, among other things, the calling and
holding of the Meeting, as such order may be amended.
“Intermediaries” has the meaning ascribed thereto under the heading “General Information Concerning the
Meeting and Voting – Beneficial NGW Shareholders”.
“IRS” means the U.S. Internal Revenue Service.
“Kingsdale Advisors” means the strategic shareholder advisor and proxy solicitation agent retained by the
Company for strategic advisory and proxy solicitation services.
“Laws” means all laws, statutes, codes, ordinances, decrees, rules, regulations, by-laws, statutory rules, published
policies and guidelines, judicial or arbitral or administrative or ministerial or departmental or regulatory judgments,
orders, decisions, rulings or awards, including general principles of common and civil law, and terms and conditions
of any grant of approval, permission, authority or license of any Governmental Entity, statutory body or selfregulatory authority, and the term “applicable” with respect to such Laws and in the context that refers to one or
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more Persons, means that such Laws apply to such Person or Persons or its or their business, undertaking, property
or securities and emanate from a Person having jurisdiction over the Person or Persons or its or their business,
undertaking, property or securities.
“Letter of Transmittal” means the letter of transmittal and election form that accompanies this Information
Circular.
“Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim, encroachments, option, right of
first refusal or first offer, occupancy right, covenant, assignment, lien (statutory or otherwise), defect of title, or
restriction or adverse right or claim, or other third party interest or encumbrance of any kind, in each case, whether
contingent or absolute.
“Matching Period” has the meaning ascribed thereto under the heading “The Arrangement Agreement – Right to
Match”.
“Material Adverse Effect” means, in respect of either Party, any change, event, occurrence, effect, state of facts or
circumstance that, individually or in the aggregate with other such changes, events, occurrences, effects, state of
facts or circumstances, is or would reasonably be expected to have a material and adverse effect on the business,
affairs, operations, results of operations, assets, properties, capitalization, condition (financial or otherwise) or
liabilities (contingent or otherwise) of such Party and its Subsidiaries, on a consolidated basis, except any such
change, event, occurrence, effect state of facts or circumstance resulting from:
(a) any change generally affecting the cannabis industry as a whole;
(b) any change in global, national or regional political conditions (including the outbreak or escalation of
war or acts of terrorism) or in general economic, banking, currency exchange, interests rate, rate of
inflation, business, regulatory, political or market conditions or in national or global financial or capital
markets conditions;
(c) any hurricane, flood, tornado, earthquake, forest fire or other natural disaster, man-made disaster or
comparable event;
(d) any epidemic, pandemic, disease outbreak (including COVID-19), other health crisis or public health
event including any worsening or re-occurrence thereof;
(e) any change or proposed change in any Laws or GAAP or in the interpretation or application of any
Laws by any Governmental Entity;
(f) any generally applicable changes in IFRS as incorporated in the Handbook of the Canadian Institute of
Chartered Accountants
(g) the failure by such Party to meet any internal, third party or public projections, forecasts, guidance or
estimates of revenues or earnings (it being understood that the causes underlying any such failure may
be taken into account in determining whether a Material Adverse Effect has occurred);
(h) the announcement of the Arrangement Agreement and the transactions contemplated hereby;
(i) any action taken (or omitted to be taken) by a Party or its Subsidiaries that is consented to by the other
Party expressly in writing;
(j) any action taken (or omitted to be taken) by a Party or its Subsidiaries upon the written request of the
other Party; or

-9-

(k) any change in the market price or trading volume of any securities of a Party (it being understood that
the causes underlying such change in market price or trading volume may be taken into account in
determining whether a Material Adverse Effect has occurred) or any suspension of trading;
provided, however, that with respect to clauses (a) through to and including (d) above, such matter does not have a
materially disproportionate effect on a Party and its Subsidiaries, on a consolidated basis, relative to other
comparable companies and entities operating in the industry in which such Party and its Subsidiaries operate, and
unless expressly provided in any particular section of the Arrangement Agreement, references in certain sections of
the Arrangement Agreement to dollar amounts are not intended to be, and shall not be deemed to be, illustrative or
interpretive for purposes of determining whether a “Material Adverse Effect” has occurred.
“Meeting” means the special meeting of NGW Shareholders to be held on February 25, 2022 at 10:00 a.m.
(Vancouver time) by virtual online format, to consider, among other things, the Arrangement Resolution, including
any adjournment or adjournments thereof.
“MI 61-101” means Multilateral Instrument 61-101 – Protection of Minority Shareholders in Special Transactions.
“NGW” or the “Company” means Next Green Wave Holdings Inc., a company existing under the laws of the
Province of British Columbia, Canada.
“NGW Authorizations” means Authorizations required for the operation and ownership of NGW or any of its
Subsidiaries.
“NGW Board” means the board of directors of NGW.
“NGW Disclosure Letter” means the letter dated December 20, 2021, from NGW to Planet 13 which discloses the
qualifications, modifications and/or exceptions to certain representations, warranties and covenants of NGW
contained in the Arrangement Agreement.
“NGW Optionholders” means holders of NGW Options.
“NGW Options” means the options of NGW, granted under the NGW Stock Option Plan, that are outstanding
immediately before the Effective Date, providing the holders with the right to acquire NGW Shares pursuant to the
terms and conditions set out therein.
“NGW Securities” means, collectively, the NGW Shares and the NGW Options.
“NGW Securityholders” means the holders from time to time of NGW Securities, and NGW Securityholder means
any one of them.
“NGW Shareholders” has the meaning set out in the recitals to this Information Circular.
“NGW Shares” means common shares without par value in the capital of NGW.
“NGW Stock Option Plan” means NGW’s Stock Option Plan approved by NGW Shareholders at the annual
general meeting of NGW Shareholders held on November 5, 2021, pursuant to which NGW is authorized to grant
NGW Options to officers, directors, employees and consultants enabling them to acquire up to 10% of the issued
and outstanding common stock of the NGW in accordance with the terms and conditions set out therein.
“NGW Termination Fee” means USD$3,250,000, payable by NGW to Planet 13 upon an NGW Termination
Payment Event.
“NGW Termination Payment Event” has the meaning ascribed thereto under the heading “The Arrangement
Agreement – Termination Payment”.
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“NI 45-106” means National Instrument 45-106 – Prospectus Exemptions of the Canadian Securities
Administrators.
“NI 52-110” means National Instrument 52-110 – Audit Committees of the Canadian Securities Administrators.
“NI 54-101” – Communication with Beneficial Owners of Securities of a Reporting Issuer of the Canadian
Securities Administrators”.
“NI 58-101” means National Instrument 58-101 – Disclosure of Corporate Governance Practices of the Canadian
Securities Administrators.
“NOBOs” has the meaning ascribed thereto under the heading “General Information Concerning the Meeting and
Voting – Beneficial NGW Shareholders”.
“Non-Resident Holder” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income
Tax Considerations – Non-Residents of Canada”.
“Notice of Dissent” has the meaning ascribed thereto under the heading “Rights of Dissenting Shareholders”.
“Notice of Hearing of Petition” means the notice of hearing of petition for the Final Order approving the
Arrangement dated January 24, 2022, a copy of which is attached as Appendix D to this Information Circular.
“Notice of Meeting” means the notice to NGW Shareholders dated January 24, 2022, in respect of the Meeting.
“NSA” means National Securities Administrators Ltd., in its capacity as registrar and transfer agent for the NGW
Shares.
“OBOs” has the meaning ascribed thereto under the heading “General Information Concerning the Meeting and
Voting – Beneficial NGW Shareholders”.
“Odyssey” means Odyssey Trust Company, in its capacity as registrar and transfer agent for the Planet 13 Common
Shares.
“Outside Date” means March 31, 2022, or such later date as may be agreed to in writing by the Parties, subject to
the right of any Party to extend the Outside Date for up to an additional 28 days (in 14-day increments) if the
required Regulatory Approvals have not been obtained and have not been denied by a non-appealable decision of a
Governmental Entity, by giving written notice to the other Party to such effect no later than 5:00 p.m. (Toronto time)
on the date that is not less than two Business Days prior to the original Outside Date (and any subsequent Outside
Date); provided that notwithstanding the foregoing, a Party shall not be permitted to extend the Outside Date if the
failure to obtain any of the required Regulatory Approvals and/or NGW Authorizations is primarily the result of
such Party’s wilful breach of its covenants herein. Notwithstanding the foregoing, if there is a “second request”
under the HSR Act, the Outside Date may be extended upon mutual agreement of the Parties in writing.
“Parties” means Planet 13 and NGW and “Party” means either one of them.
“Person” includes any individual, partnership, association, body corporate, organization, trust, estate, trustee,
executor, administrator, legal representative, government (including Governmental Entity), syndicate or other entity,
whether or not having legal status.
“PFIC” has the meaning ascribed thereto under the heading “Certain United States Federal Income Tax
Considerations – Exchange of NGW Shares for Planet 13 Common Shares Pursuant to the Arrangement”.
“Plan of Arrangement” means the plan of arrangement, substantially in the form of Appendix B, subject to any
amendments or variations to such plan made in accordance with Section 8.1 of the Arrangement Agreement, the
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Plan of Arrangement itself or made at the direction of the Court in the Final Order with the prior written consent of
NGW and Planet 13, each acting reasonably.
“Planet 13” means Planet 13 Holdings Inc., a company existing under the laws of the Province of British Columbia,
Canada.
“Planet 13 Common Shares” means the common shares without par value in the capital of Planet 13.
“Planet 13 Common Shareholder” means a holder of Planet 13 Common Shares.
“Planet 13 Options” means stock options to purchase Planet 13 Common Shares.
“Planet 13 Restricted Voting Shares” means the Class A restricted voting shares in the capital of Planet 13.
“Planet 13 Termination Fee” has the meaning ascribed thereto under the heading “The Arrangement Agreement –
Termination Payment”.
“Proposed Amendments” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income
Tax Considerations”.
“Proxy” has the meaning ascribed thereto under the heading “General Information Concerning the Meeting and
Voting – Appointment of Proxyholder”.
“QEF” has the meaning ascribed thereto under the heading “Certain United States Federal Income Tax
Considerations – Passive Foreign Investment Company Considerations”.
“Record Date” means December 31, 2021, the date fixed for determining the NGW Shareholders entitled to receive
notice of, to attend and to vote at the Meeting.
“Registered Plans” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax
Considerations – Residents of Canada”.
“Registered NGW Shareholder” means a holder of NGW Shares whose name appears in the register of holders of
NGW maintained by or on behalf of NGW.
“Regulation S” has the meaning ascribed thereto under the heading “Notice to NGW Shareholders Resident in the
United States”.
“Regulations” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax
Considerations”.
“Regulatory Approvals” means any consent, waiver, permit, license, exemption, review, order, decision or
approval of, or any registration and filing with, any Governmental Entity, or the expiry, waiver or termination of any
waiting period imposed by Law or a Governmental Entity, in each case in connection with the Arrangement
(including, for greater certainty, in connection with a change of control of NGW or any of its Subsidiaries whether
directly or indirectly or in connection with any of NGW’s or its Subsidiaries’ Authorizations). For the avoidance of
doubt, “Regulatory Approvals” includes the Regulatory Approvals required by either Party to discharge its
respective obligations under the Arrangement Agreement, and includes the Required Regulatory Approvals.
“Required Regulatory Approvals” has the meaning ascribed thereto in Section 4.4(2) of the Arrangement
Agreement.
“Replacement Option” means a non-transferable option, granted in accordance with the Plan of Arrangement and
in exchange for an NGW Option, to purchase from the Resulting Issuer such number of Planet 13 Common Shares,
in each case equal to (A) that number of NGW Shares that were issuable upon exercise of such NGW Option
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immediately prior to the Effective Time, multiplied by (B) the Exchange Ratio, rounded down to the nearest whole
number of Planet 13 Common Shares at an exercise price per Planet 13 Common Share equal to the quotient
determined by dividing: (X) the exercise price per NGW Share at which such NGW Option was exercisable
immediately prior to the Effective Time, by (Y) the Exchange Ratio, rounded up to the nearest whole cent.
“Representative” means any affiliate, officer, director, employee, consultant, representative (including any
financial or other adviser) or agent.
“Resident Holders” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax
Considerations – Residents of Canada”.
“Response” has the meaning ascribed thereto under the heading “The Arrangement – Approvals”.
“Resulting Issuer” means Planet 13 after completion of the Arrangement.
“SEC” means the United States Securities and Exchange Commission.
“Section 3(a)(10) Exemption” means the exemption from the registration requirements of the U.S. Securities Act
pursuant to Section 3(a)(10) thereof.
“Securities Laws” means collectively, all applicable Canadian Securities Laws, U.S. Securities Laws and any other
applicable securities Laws.
“Securities Regulators” means the Canadian Securities Regulatory Authorities.
“SEDAR” means the System for Electronic Document Analysis and Retrieval of the Canadian Securities
Administrators.
“Share Consideration” means the Exchange Ratio (as determined in accordance with the Plan of Arrangement) of a
Planet 13 Common Share for each NGW Share.
“Special Committee” means the special committee of directors of the NGW Board formed to consider, among other
things, the Arrangement and to make a recommendation to the NGW Board in respect of the same.
“Subsidiary” has the meaning ascribed thereto in NI 45-106.
“Superior Proposal” means any bona fide written Acquisition Proposal from a Person who is an arm’s length third
party, made after the date of the Arrangement Agreement, to acquire not less than all of the NGW Shares or all or
substantially all of the assets of NGW and its Subsidiaries on a consolidated basis that:
(i)

complies with Securities Laws and did not result from or involve a breach of Article 5 of the Arrangement
Agreement or any other agreement between the Person making the Acquisition Proposal and NGW or any
of its Subsidiaries;

(ii)

is reasonably capable of being completed without undue delay relative to the Arrangement, taking into
account, all financial, legal, regulatory and other aspects of such Acquisition Proposal and the Person
making such Acquisition Proposal;

(iii)

is not subject to any financing condition and in respect of which the NGW Board determines in good faith
that adequate arrangements have been made to ensure that the required consideration will be available to
effect payment in full for all of the NGW Shares or assets, as the case may be;

(iv)

is not subject to any due diligence condition;
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(v)

the NGW Board determines, in its good faith judgment, after receiving the advice of its outside legal
counsel and financial advisors and after taking into account all the terms and conditions of the Acquisition
Proposal, including all legal, financial, regulatory and other aspects of such Acquisition Proposal and the
Person making such Acquisition Proposal, that the Acquisition Proposal would, if consummated in
accordance with its terms, but without assuming away the risk of non- completion, result in a transaction
which is more favourable, from a financial point of view, to the NGW Shareholders than the Arrangement
(including any amendments to the terms and conditions of the Arrangement proposed by Planet 13
pursuant to Section 5.4(2) of the Arrangement Agreement; and

(vi)

in the event that NGW does not have the financial resources to pay NGW Termination Fee, the terms of
such Acquisition Proposal provide that the Person making such Acquisition Proposal shall pay the NGW
Termination Fee and such amount shall be advanced or provided on or before the date such NGW
Termination Fee becomes payable.

“Superior Proposal Notice” has the meaning ascribed thereto under the heading “The Arrangement Agreement –
Right to Match”.
“Support Agreements” has the meaning ascribed thereto under the heading “The Arrangement – Background to the
Arrangement”.
“Supporting Shareholders” has the meaning ascribed thereto under the heading “Summary of Information Circular
– Support and Voting Agreements”.
“taxable capital gains” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax
Considerations – Residents of Canada”.
“Tax Act” means the Income Tax Act (Canada), as amended from time to time.
“Tax Election” has the meaning ascribed thereto under the heading “Certain Canadian Federal Income Tax
Considerations – Holders Resident in Canada – Exchange of NGW Shares for Planet 13 Common Shares and Cash
- Section 85 Election”
“Tax Exempt Person” means a person who is exempt from tax under Part I of the Tax Act.
“Taxes” means (a) any and all taxes, duties, fees, excises, premiums, assessments, imposts, levies and other charges
or assessments of any kind whatsoever imposed by any Governmental Entity, whether computed on a separate,
consolidated, unitary, combined or other basis, including those levied on, or measured by, or described with respect
to, income, gross receipts, profits, gains, windfalls, capital, capital stock, production, recapture, transfer, land
transfer, license, gift, occupation, wealth, environment, net worth, indebtedness, surplus, sales, goods and services,
harmonized sales, use, value-added, excise, special assessment, stamp, withholding, business, franchising, real or
personal property, unclaimed property or escheat, health, employee health, payroll, workers’ compensation,
employment or unemployment, severance, social services, social security, education, utility, surtaxes, customs,
import or export, and including all license and registration fees and all employment insurance, health insurance and
government pension plan premiums or contributions; (b) all interest, penalties, fines, additions to tax or other
additional amounts imposed by any Governmental Entity on or in respect of amounts of the type described in clause
(a) above or this clause (b); (c) any liability for the payment of any amounts of the type described in clauses (a) or
(b) as a result of being a member of an affiliated, consolidated, combined or unitary group for any period; and (d)
any liability for the payment of any amounts of the type described in clauses (a) or (b) as a result of any express or
implied obligation to indemnify any other Person or as a result of being a transferee or successor in interest to any
party.
“Termination Fee” means the NGW Termination Fee or the Planet 13 Termination Fee, as the circumstances
require.
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“Treasury Regulations” has the meaning ascribed thereto under the heading “Certain United States Federal
Income Tax Considerations”.
“United States” or “U.S.” means, as the context requires, the United States of America, its territories and
possessions, any State of the United States, and/or the District of Columbia.
“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and
regulations of the U.S. Securities and Exchange Commission relating thereto.
“U.S. Holder” has the meaning ascribed thereto under the heading “Certain United States Federal Income Tax
Considerations”.
“U.S. Person” has the meaning ascribed to such term in Rule 902(k) of Regulation S under the U.S. Securities Act.
“U.S. Securities Act” means the United States Securities Act of 1933, as amended, and the rules and regulations of
the U.S. Securities and Exchange Commission relating thereto.
“U.S. Securities Laws” means federal and state securities laws of the United States and all rules and regulations
promulgated thereunder.
“VIF” has the meaning ascribed thereto under the heading “General Information Concerning the Meeting and
Voting – Beneficial NGW Shareholders”.
“VWAP” means the volume weighted average price.
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SUMMARY OF INFORMATION CIRCULAR
The following is a summary of certain information contained elsewhere in this Information Circular, including the
information contained in the Appendices hereto. Certain capitalized terms used in this summary are defined in the
“Glossary of Defined Terms” or elsewhere in this Information Circular. This summary is qualified in its entirety by
the more detailed information appearing elsewhere in this Information Circular.
Purpose of the Meeting
At the Meeting, NGW Shareholders will be asked to consider the Arrangement Resolution to approve a Plan of
Arrangement that will result in Planet 13 acquiring all of the issued and outstanding NGW Shares. If the
Arrangement Resolution receives the requisite approvals from NGW Shareholders and the other conditions under
the Arrangement Agreement are met or waived, the acquisition will be accomplished by way of an Arrangement
under Section 288 of the BCBCA.
The Arrangement is being proposed pursuant to the terms of the Arrangement Agreement. Upon completion of the
Arrangement, Planet 13 will acquire all of the issued and outstanding NGW Shares, and NGW will merge with
Planet 13 to form one corporate entity that will continue with the same effect as if the Parties had amalgamated
under Section 269 of the BCBCA, except that the legal existence of Planet 13 shall not cease and Planet 13 shall
survive the merger as the Resulting Issuer. As a result of the Arrangement, each NGW Shareholder (other than a
Dissenting Shareholder) will receive, for each NGW Share they hold, the number of Planet 13 Common Shares that
is equal to the Exchange Ratio and $0.0001 in cash. The Arrangement is to be carried out pursuant to the terms of
the Arrangement Agreement and the Plan of Arrangement.
Details of the Arrangement
If the Arrangement is approved at the Meeting, the Final Order approving the Arrangement is issued and the
applicable conditions to completion of the Arrangement are satisfied, at the Effective Time the following will occur
in two-minute intervals, in the following order and without any further authorization, act or formality unless stated
otherwise:
x

each issued NGW Share outstanding immediately prior to the Effective Time held by a Dissenting
Shareholder will be deemed to have been transferred to NGW, free and clear of any Liens, and
cancelled in consideration for a debt claim against NGW, and:
(a)

the Dissenting Shareholder will cease to be the holder of such Dissenting Shares and will cease
to have any rights as an NGW Shareholder other than the right to be paid the fair value for the
Dissenting Shares; and

(b) the Dissenting Shareholder’s name will be removed as the registered holder of the Dissenting
Shares from the registers of NGW Shareholders maintained by or on behalf of NGW in respect
of such Dissenting Shares and such Dissenting Shares shall be cancelled and cease to be
outstanding;
x

each NGW Share outstanding, other than such NGW Shares held by Dissenting Shareholders, will be
deemed to be assigned and transferred to Planet 13, free and clear of any liens, prior claims and
encumbrances, in exchange for the Arrangement Consideration; and
(a)

the applicable NGW Shareholders will cease to be the holders of such NGW Shares and will
cease to have any rights as an NGW Shareholder other than the right to be paid the
Arrangement Consideration in accordance with the Plan of Arrangement;

(b) the names of each such NGW Shareholder will be removed as the registered holder of such
NGW Shares from the registers of NGW Shareholders maintained by or on behalf of NGW in
respect of such NGW Shares; and
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(c)

Planet 13 shall be deemed to be the transferee of such NGW Shares (free and clear of all Liens)
and shall be entered in the registers of NGW Shares maintained by or on behalf of NGW.

x

the stated capital of the issued and outstanding NGW Shares shall be reduced to an aggregate of $1.00
without any repayment of capital in respect thereof;

x

Planet 13 and NGW will merge (the “Amalgamation”) to form one corporate entity with the same
effect as if they had amalgamated under Section 269 of the BCBCA, except that the legal existence of
Planet 13 will not cease and Planet 13 will survive the merger as the Resulting Issuer, and as a
consequence of the Amalgamation; and

x

upon and simultaneously with the Amalgamation, each outstanding NGW Option will be exchanged
for a Replacement Option.

See “The Arrangement – Description of the Arrangement”.
Planet 13
Planet 13 is a company existing under the laws of the Province of British Columbia and is a vertically integrated
cannabis company, with cultivation, production and dispensary operations in Las Vegas, Nevada and dispensary
operations in Orange County, California. Planet 13 also holds a medical marijuana treatment center license in
Florida and a 49% interest in Planet 13 Illinois, LLC, which holds a dispensing license in the Chicago region of
Illinois. The Planet 13 Common Shares trade on the CSE and OTCQX under the symbols “PLTH” and “PLNHF”,
respectively. The head office of Planet 13 is located at 2548 West Desert Inn Road, Las Vegas, Nevada, 89109 and
the registered office of Planet 13 is located at 10th Floor, 595 Howe St., Vancouver, BC V6C 2T5.
See Appendix H to this Information Circular for “Information Concerning Planet 13”.
Planet 13 Following the Arrangement
On completion of the Arrangement, NGW will merge with Planet 13 to form one corporate entity that will continue
with the same effect as if the Parties had amalgamated under Section 269 of the BCBCA, except that the legal
existence of Planet 13 will not cease and Planet 13 will survive the merger as the Resulting Issuer. The business and
operations of the Resulting Issuer will continue to be managed from Planet 13’s current head office located at 2548
West Desert Inn Road, Las Vegas, Nevada, 89109.
Fairness Opinions
The Special Committee and the NGW Board retained E&E and INFOR, respectively, to provide an opinion as to the
fairness to NGW Shareholders, from a financial point of view, of the Arrangement Consideration. In connection
with their respective mandates, the Financial Advisors have each prepared a Fairness Opinion. Each Fairness
Opinion concludes that, on the basis of, and subject to, the particular assumptions, qualifications and limitations set
forth therein, as well as other matters it considered relevant, the respective Financial Advisor is of the opinion that,
as of the date of such Fairness Opinion, the Arrangement Consideration is fair, from a financial point of view, to
NGW Shareholders.
Each Fairness Opinion addresses only the fairness of the Arrangement Consideration from a financial point of view
and is not and should not be construed as a valuation of NGW or Planet 13 or any of their respective assets or
securities or a recommendation to any NGW Shareholder as to whether to vote in favour of the Arrangement
Resolution. NGW Shareholders are urged to, and should, read the Fairness Opinions in their entirety. See “The
Arrangement – Fairness Opinions” and Appendices E and F for the full texts of the Fairness Opinions.
Neither Financial Advisor nor any of their respective affiliates are an insider, associate or affiliate (as such terms are
defined in the Securities Act) of NGW or Planet 13 or any of their respective associates or affiliates. Each Financial
Advisor was paid a fixed fee upon delivery of their respective Fairness Opinion. NGW has also agreed to pay
INFOR fees that are contingent upon the completion of the Arrangement. In addition, NGW has agreed to reimburse
each Financial Advisor for its reasonable expenses and to indemnify each Financial Advisor in respect of certain
liabilities that might arise out of their respective engagements.
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Board Recommendation and Reasons
The NGW Board believes that the Arrangement is fair to NGW Securityholders and in the best interests of NGW.
Accordingly, the NGW Board unanimously approved the Arrangement and recommends that NGW
Shareholders cast their vote in favour of the Arrangement Resolution. In making this recommendation, the
NGW Board considered a number of factors, including:
x

the unanimous recommendation of the Special Committee that NGW enter into the Arrangement
Agreement;

x

the conclusions of each Fairness Opinion that, as of the date of such opinions, the Arrangement
Consideration is fair, from a financial point of view, to NGW Shareholders, based upon and subject to the
assumptions, limitations and qualifications set out in the Fairness Opinions;

x

the conclusion, after a thorough review and after receiving the advice of its legal and financial advisors,
that the value offered to NGW Securityholders under the Arrangement is more favourable to NGW
Securityholders than the potential value that might have resulted from other strategic alternatives
reasonably available to NGW including: (i) remaining a publicly traded company and continuing to pursue
the company’s objectives on a stand-alone basis; or (ii) exploring the possibility of another strategic
acquisition or merger, in each case taking into consideration the potential rewards, risks and uncertainties
associated with those other alternatives, each within a timeframe comparable to that in which the
Arrangement is expected to be completed;

x

absent a transaction, NGW would need to raise additional funds for ongoing development and working
capital purposes, leading to dilution for existing NGW Shareholders;

x

the Arrangement Consideration being offered to the NGW Shareholders under the Arrangement allows
NGW Shareholders to have an opportunity to participate in any potential increase in the value of Planet 13
after the Effective Date;

x

the benefits to NGW Shareholders resulting from vertical integration;

x

the reduction of risk to NGW Shareholders by eliminating reliance on a single geographical market;

x

the value of Planet 13 after the Effective Date may benefit from, among other things, the following:
(a)
Planet 13 introducing its diverse brand portfolio of exotic pheno-hunted cultivars to Santa Ana
SuperStore as well as across California;
(b)

Planet 13’s upcoming expansions into Illinois and Florida;

(c)

Planet 13’s retention of NGW’s management team;

(d)
NGW’s cultivation techniques and pheno-hunted cultivars expanding the Resulting Issuer’s
cultivation capabilities, product offerings, consistency and proficiency; and
(e)
operational and development synergies to be realized in the near term and over time from the
combined experience and expertise of the Planet 13 and NGW operational teams;
x

the Arrangement Consideration under the Arrangement represents an immediate and significant premium
of approximately 44% based on a trailing 10-day volume-weighted average share price of NGW and Planet
13 on the CSE as at December 17, 2021 (the last trading day before the date the Arrangement was publicly
announced);
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x

NGW Shareholders will become shareholders in a larger company with a broader shareholder base, a larger
public float and a higher market capitalization, which is expected to result in an enhanced capital markets
profile and increased trading liquidity;

x

directors, officers and a shareholder of NGW holding an aggregate of approximately 21% of all issued and
outstanding NGW Shares as of December 31, 2021, entered into the Support Agreements to vote their
respective NGW Shares in favour of the Arrangement;

x

the opportunity afforded to NGW Shareholders to vote on the Arrangement pursuant to which the
Arrangement Resolution must be approved by not less than two-thirds of the votes cast at the Meeting by
NGW Shareholders;

x

the Arrangement must be approved by the Court, which will consider the fairness of the Arrangement to
NGW Securityholders;

x

Registered NGW Shareholders who oppose the Arrangement may exercise their Dissent Rights in respect
of the Arrangement Resolution;

x

the Arrangement is likely to be completed in accordance with its terms and within a reasonable time with
closing of the Arrangement currently expected in the first quarter of 2022, thereby allowing NGW
Shareholders to receive the Arrangement Consideration in a relatively short time frame;

x

the Arrangement Agreement allows the NGW Board, in the exercise of its fiduciary duties, to consider,
accept and enter into a definitive agreement with respect to a Superior Proposal;

x

the reputation, experience and financial standing of Planet 13 and its ability to complete the Arrangement;

x

information regarding the business, operations, property, assets, financial performance and condition,
operating results and prospects of each of the Parties;

x

historical market prices and trading information with respect to the NGWs Shares and the Planet 13
Common Shares; and

x

the terms and conditions of the Arrangement Agreement, including each of the Parties’ representations,
warranties and covenants and the conditions to their respective obligations, the amount of the Termination
Fee and the circumstances under which it is payable, are reasonable and are the product of extensive arm’s
length negotiations between each of the Parties and their respective advisors. The NGW Board believes
such terms and conditions of the Arrangement Agreement are consistent with recent precedent transactions
and are not expected to prevent an unsolicited third party from proposing or making a Superior Proposal in
respect of NGW. Furthermore, the Arrangement Agreement does not contain any significant closing
conditions other than approval of the Arrangement Resolution by NGW Shareholders at the Meeting and
Court approval.

See “The Arrangement – Recommendation of the NGW Board and Reasons for the Recommendation”.
Shareholder Approvals Required
To be effective, the Arrangement Resolution must be approved, with or without variation, by not less than twoWKLUGV Ҁ Rf the votes cast at the Meeting by NGW Shareholders in person or by proxy.
The Arrangement Resolution must be passed in order for NGW to seek the Final Order and implement the
Arrangement on the Effective Date in accordance with the Final Order. See “The Arrangement –Approvals”.
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Support and Voting Agreements
Planet 13 has entered into Support Agreements with certain of its directors and officers and an NGW Shareholder
(collectively, the “Supporting Shareholders”), who collectively hold approximately 21% of outstanding NGW
Shares as of December 31, 2021, pursuant to which the Supporting Shareholders have agreed to vote their NGW
Shares in favour of the Arrangement Resolution. See “The Arrangement – Support and Voting Agreements”.
Court Approval and Completion of the Arrangement
The Arrangement requires approval by the Court. Prior to the mailing of this Information Circular, NGW obtained
the Interim Order providing for the calling and holding of the Meeting and other procedural matters. A copy of the
Interim Order is attached to this Information Circular as Appendix C. A copy of the Notice of Hearing of Petition
for the Final Order is attached to this Information Circular as Appendix D.
Subject to the Arrangement Resolution being passed by NGW Shareholders at the Meeting, the hearing in respect of
the Final Order is expected to take place on or about March 1, 2022 in the Court, or as soon thereafter as is
reasonably practicable. Any NGW Shareholder or interested Person who wishes to appear or be represented and to
present evidence or arguments must serve and file a notice of appearance as set out in the Notice of Hearing of
Petition for the Final Order and satisfy any other requirements of the Court. The Court will consider, among other
things, the fairness and reasonableness of the Arrangement and the rights of every Person affected. The Court may
approve the Arrangement in any manner the Court may direct, subject to compliance granted by the Court with such
terms and conditions, if any, as the Court deems fit. The Court has further been advised that the Final Order granted
by the Court will constitute a basis for the Section 3(a)(10) Exemption with respect to the Planet 13 Common Shares
and Replacement Options to be issued in connection with the Arrangement. See “The Arrangement – Approvals”.
Non-Solicitation Covenants and Superior Proposal
Subject to the exceptions contained in the Arrangement Agreement, NGW has agreed, among other things, not to
solicit other Acquisition Proposals. See “The Arrangement Agreement – Non-Solicitation Covenants”.
In certain circumstances the NGW Board is entitled to consider and approve a Superior Proposal from a third party,
subject to notice to Planet 13, Planet 13’s right to offer to amend the Arrangement Agreement and compliance with
other obligations. See “The Arrangement Agreement – Responding to an Acquisition Proposal”.
Treatment of NGW Options
Pursuant to the Arrangement Agreement, each NGW Option will be exchanged for a Replacement Option based
upon the Exchange Ratio. See “The Arrangement – Treatment of NGW Options”.
Effects of the Arrangement on NGW Shareholders' Rights
All NGW Shareholders receiving Planet 13 Common Shares under the Arrangement will become Planet 13
Common Shareholders. The rights of NGW Shareholders and Planet 13 Common Shareholders are currently
governed by the BCBCA. Following the Arrangement, the rights of Planet 13 Common Shareholders, including
those NGW Shareholders who received Planet 13 Common Shares under the Arrangement, will continue to be
governed by the BCBCA.
Letter of Transmittal
A Letter of Transmittal is being mailed, together with this Information Circular, to each registered NGW
Shareholder on the Record Date. Each NGW Shareholder must forward a properly completed and signed Letter of
Transmittal, with accompanying NGW Share certificates (where issued) or direct registration system advice
representing NGW Shares, in order to receive the Arrangement Consideration to which such NGW Shareholder is
entitled under the Arrangement. It is recommended that NGW Shareholders complete, sign and return the Letters of
Transmittal with accompanying NGW Share certificates (where issued) or direct registration system advice
representing NGW Shares to the Depositary as soon as possible. See “The Arrangement – Letter of Transmittal”.
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Fractional Shares
No fractional Planet 13 Common Shares will be issued to any Person pursuant to the Arrangement. Where the total
number of Planet 13 Common Shares issuable to any Person pursuant to the Arrangement includes a fraction of a
Planet 13 Common Share: (i) such number of Planet 13 Common Shares will be rounded down to the nearest whole
Planet 13 Common Share; and (ii) in lieu of the issuance of such fractional Planet 13 Common Share, Planet 13 will
pay to each such Person a cash payment (rounded up to the nearest cent) determined by reference to the volume
weighted average trading price of the Planet 13 Common Shares on the CSE for the five trading days on the CSE
immediately prior to the Effective Date. See “The Arrangement – Fractional Shares”.
Dissent Rights
The Plan of Arrangement provides that Dissenting Shareholders who validly exercise Dissent Rights and are
ultimately entitled to be paid fair value for Dissenting Shares are entitled to be paid the fair value of their Dissenting
Shares as determined as of the close of business on the day before the Arrangement Resolution was adopted. Planet
13 is not obligated to complete the Arrangement and acquire control of NGW if holders of more than 5% of the
NGW Shares exercise Dissent Rights. NGW Shareholders who wish to dissent should take note that strict
compliance with the Dissent Procedures is required. See “Rights of Dissenting Shareholders”.
Termination Fee Payable by NGW
The Arrangement Agreement provides that a Termination Fee in the amount of USD$3,250,000 is payable by NGW
to Planet 13 if the Arrangement Agreement is terminated in certain circumstances, including if Planet 13 terminates
the Arrangement Agreement in the context of a Superior Proposal or if the NGW Board makes a Change in
Recommendation, except for a Change in Recommendation in connection with a Material Adverse Effect with
respect to Planet 13. See “The Arrangement Agreement – Termination Payment”.
Termination Fee Payable by Planet 13
The Arrangement Agreement provides that a Termination Fee in the amount of USD$2,000,000 is payable by Planet
13 to NGW if the Arrangement Agreement is terminated in certain circumstances, including: (i) if Planet 13 fails to
complete the Arrangement by the Outside Date in circumstances where Planet 13 is not entitled to terminate the
Arrangement Agreement and all conditions to Planet 13’s obligations under the Arrangement Agreement have been
satisfied; and (ii) Planet 13 materially breaches its covenants under the Arrangement Agreement. See “The
Arrangement Agreement – Termination Payment”.
Expense Reimbursement Fee
The Arrangement Agreement provides that if either NGW or Planet 13 terminates the Arrangement Agreement
because the Arrangement Resolution is not approved by 66 2/3% of the votes cast by NGW Shareholders in person
or by proxy at the Meeting, NGW will pay Planet 13 an expense reimbursement fee equal to actual expenses
incurred by Planet 13 up to a maximum of USD$1,000,000, provided that no such fee will be payable if a Material
Adverse Effect with respect to Planet 13 has occurred having regard to the collar provisions in the Exchange Ratio.
See “The Arrangement Agreement – Expense Reimbursement Fee”.
Effect of the Arrangement on the Listing of Shares and Stock Exchange Notice
On completion of the Arrangement, Planet 13 Common Shares will continue trading on the CSE and OTCQX and
the NGW Shares are expected to be de-listed from the CSE. NGW will also seek to be deemed to have ceased to be
a reporting issuer (or the equivalent) under the securities legislation of each of British Columbia, Alberta and
Ontario. Planet 13 has filed the required notice to have the Planet 13 Common Shares issuable pursuant to or as a
result of the Arrangement listed on the CSE. See “The Arrangement – Stock Exchange Notice”.
Certain Canadian Federal Income Tax Considerations
An overview of certain Canadian federal income tax considerations is contained in the discussion under “Certain
Canadian Federal Income Tax Considerations”, which should be reviewed by all NGW Securityholders. NGW
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Securityholders should consult their own tax advisors about the applicable Canadian or United States federal,
provincial, state and local tax consequences of the Arrangement.
NGW Securityholders may be subject to significant tax consequences in all relevant jurisdictions arising in
respect of the Arrangement, and in respect of holding and disposing of Planet 13 Common Shares following
the Arrangement. The only tax considerations addressed in this Information Circular are certain Canadian
federal income tax considerations and certain U.S. federal income tax considerations relevant to NGW
Shareholders. Apart from the discussion in the Information Circular under “Certain Canadian Federal
Income Tax Considerations” and “Certain United States Federal Income Tax Considerations”, the Information
Circular does not otherwise address any tax considerations. Accordingly, all NGW Securityholders should
consult their own tax advisors regarding all relevant tax considerations arising under all relevant
jurisdictions with respect to their particular circumstances.
Certain United States Federal Income Tax Considerations
The Arrangement and Amalgamation are intended to constitute a single integrated transaction qualifying as a taxdeferred reorganization under Section 368(a)(1)(A) of the Code (an “A Reorganization”). However, there is a risk
that the Arrangement and Amalgamation could fail to so qualify and accordingly would be a taxable transaction to
U.S. Holders of NGW Shares that receive Planet 13 Common Shares in the transaction. Special rules apply to NonU.S. Holders that receive Planet 13 Common Shares in the transaction, see “Certain United States Federal Income
Tax Considerations”. If the Arrangement and Amalgamation qualify as an A Reorganization, U.S. Holders may,
nevertheless, recognize gain (but not loss) for U.S. federal income tax purposes because the A Reorganization will
be subject to the effect of Code Section 367(b), which applies special rules when assets of a foreign corporation are
repatriated to a U.S. corporation. U.S. Holders may be eligible to, or may be permitted to file certain elections that,
limit the amount of taxable income to the “all earnings and profits amount” within the meaning of Code Section
367(b) and Treasury Regulation Section 1.367(b)-2(d) (the “All E&P Amount”) attributable to the NGW Shares it
owns. NGW, in consultation with its tax return preparer, does not expect that any NGW Shareholder will have an
All E&P Amount attributable to its NGW Shares greater than zero through the Effective Date of the Arrangement,
and therefore, the amount of the inclusion may potentially be zero. NGW cannot, however, guarantee that NGW
Shareholders will not have a positive All E&P Amount attributable to their NGW Shares on the Effective Date of
the Arrangement. Even if the Arrangement and Amalgamation do qualify as a reorganization, if NGW was a
passive foreign investment company, or PFIC (within the meaning of the Code and the Treasury Regulations
promulgated thereunder), for any taxable year in which a U.S. Holder owned NGW Shares, the transactions
contemplated herein may result in the application of certain adverse tax rules in respect of the Arrangement to a U.S.
Holder if the U.S. Holder does not have in effect certain elections with respect to its NGW Shares. These adverse tax
rules would include, but are not limited to: (a) a U.S. Holder recognizing a gain (but not a loss) upon exchanging its
NGW Shares for Planet 13 Common Shares, even if the transaction qualifies as a reorganization; (b) the gain
resulting from the Arrangement being fully taxable at ordinary income, rather than capital gain, tax rates; and (c) an
interest charge being imposed on the amount of the gain treated as being deferred under the PFIC rules. U.S.
Holders are urged to consult their own tax advisors regarding all aspects of the reorganization and PFIC rules and
their potential applicability to the Arrangement and Amalgamation. For a more detailed discussion of the U.S.
federal income tax consequences of the Arrangement and Amalgamation, including the effect of Code Section
367(b) and the consequences under the PFIC rules, see “Certain United States Federal Income Tax Considerations”.
The foregoing is qualified in its entirety by the more detailed discussion under “Certain United States Federal
Income Tax Considerations” in the Information Circular. Neither the above description nor the longer form
discussion is intended to be legal or tax advice to any particular NGW Shareholder. Accordingly, NGW
Shareholders should consult their own tax advisors with respect to their particular circumstances.
Risk Factors
There are a number of risk factors relating to the Arrangement, the business of NGW, the business of Planet 13 and
the Planet 13 Common Shares all of which should be carefully considered by NGW Shareholders. See “The
Arrangement – Risks Related to the Arrangement”, and “Information Concerning Planet 13 – Risk Factors”. These
risk factors include, among others:
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x

the risks to NGW if the Arrangement is not completed, including the costs to NGW in pursuing the
Arrangement, the diversion of management’s attention away from conducting the Company’s business
in the ordinary course and potential impact on the Company’s current business relationships (including
with future and prospective employees, customers, suppliers and partners);

x

the limitations contained in the Arrangement Agreement on NGW’s ability to solicit alternative
transactions from third parties following execution of the Arrangement Agreement;

x

the restrictions imposed pursuant to the Arrangement Agreement on the conduct of NGW’s business
during the period between the execution of the Arrangement Agreement and the consummation of the
Arrangement;

x

the Arrangement Agreement may be terminated by Planet 13 or NGW in certain circumstances, in
which case the Termination Fee and other costs may be payable and the market price for the NGW
Shares may be adversely affected;

x

the completion of the Arrangement is subject to several conditions that must be satisfied or waived,
including NGW Shareholder approval, Court Approval and satisfaction of any regulatory conditions.
There can be no certainty that these conditions will be satisfied or waived;

x

the Planet 13 Common Shares issued on completion of the Arrangement may have a market value that
is different than the value calculated at the time of approval of the Arrangement by the NGW Board;

x

the risk that if the Arrangement Agreement is terminated and NGW decides to seek another acquisition
transaction, there can be no assurance that NGW will be able to find a party willing to pay an
equivalent or more attractive price than the Arrangement Consideration to be paid under the
Arrangement;

x

the risk that the Arrangement will be a taxable transaction for U.S. federal income tax purposes for
U.S. Holders; and

x

the risk that NGW or Planet 13 will be treated as a PFIC, which could result in adverse U.S. federal
income tax consequences to U.S. Holders.
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THE ARRANGEMENT
Overview
Planet 13 is proposing to acquire NGW. Under the terms of the Arrangement Agreement, Planet 13 is proposing the
Plan of Arrangement which, if implemented, will result in Planet 13 acquiring all of the issued and outstanding
NGW Shares in exchange for Planet 13 Common Shares and the Cash Consideration.
Upon completion of the Arrangement, NGW will merge with Planet 13 to form one corporate entity that will
continue with the same effect as if the Parties had amalgamated under Section 269 of the BCBCA, except that the
legal existence of Planet 13 shall not cease and Planet 13 shall survive the merger as the Resulting Issuer. See
“Information Concerning Planet 13” and “Information Concerning the Resulting Issuer Upon Completion of the
Arrangement”.
Description of the Arrangement
The following description of the Arrangement is qualified in its entirety by reference to the full text of the Plan of
Arrangement, a copy of which is attached as Appendix B to this Information Circular, and the full text of the
Arrangement Agreement, which is available on SEDAR at www.sedar.com under NGW’s profile. The Company
will, upon request by any NGW Shareholder, promptly provide a copy of the Arrangement Agreement to such NGW
Shareholder, free of charge.
The purpose of the Arrangement is to effect the acquisition of NGW by Planet 13. Upon completion of the
Arrangement, Planet 13 will acquire all of the issued and outstanding NGW Shares and NGW will merge with
Planet 13 to form one corporate entity that will continue with the same effect as if the Parties had amalgamated
under Section 269 of the BCBCA, except that the legal existence of Planet 13 shall not cease and Planet 13 shall
survive the merger as the Resulting Issuer. As a result of the Arrangement, each NGW Shareholder (other than a
Dissenting Shareholder that is ultimately entitled to be paid the fair value of its NGW Shares as determined in
accordance with the Plan of Arrangement) will receive the Arrangement Consideration. In addition, each
outstanding NGW Option will be exchanged for a Replacement Option with terms and conditions as determined in
accordance with the Plan of Arrangement. The Arrangement is to be carried out pursuant to the Arrangement
Agreement and the Plan of Arrangement and is subject to, among other things, the satisfaction of certain conditions
customary in transactions of this nature, including the approval of the Arrangement by the Court and receipt of the
required regulatory and NGW Shareholder approvals.
As a result of the Arrangement, based on pricing as of January 21, 2022, NGW Shareholders, other than Planet 13
and its affiliates, will own approximately 21,361,025 Planet 13 Common Shares, representing approximately 9.7%
of the issued and outstanding Planet 13 Common Shares following completion of the Arrangement.
If implemented, the Arrangement will be effective at the Effective Time on the Effective Date. Commencing at the
Effective Time, among other things, the following will occur sequentially, in two-minute intervals, in the following
order and without any further act or formality:
x

each issued NGW Share outstanding immediately prior to the Effective Time held by a Dissenting
Shareholder will be deemed to have been transferred to NGW, free and clear of any Liens, and
cancelled in consideration for a debt claim against NGW, and:
(a)

the Dissenting Shareholder will cease to be the holder of such Dissenting Shares and will cease
to have any rights as an NGW Shareholder other than the right to be paid the fair value for the
Dissenting Shares; and

(b) the Dissenting Shareholder’s name will be removed as the registered holder of the Dissenting
Shares from the registers of NGW Shareholders maintained by or on behalf of NGW in respect
of such Dissenting Shares and such Dissenting Shares shall be cancelled and cease to be
outstanding;
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x

each NGW Share outstanding, other than such NGW Shares held by Dissenting Shareholders, will be
deemed to be assigned and transferred to Planet 13, free and clear of any liens, prior claims and
encumbrances, in exchange for the Arrangement Consideration; and
(a)

the applicable NGW Shareholders will cease to be the holders of such NGW Shares and will
cease to have any rights as an NGW Shareholder other than the right to be paid the
Arrangement Consideration in accordance with the Plan of Arrangement;

(b) the names of each such NGW Shareholder will be removed as the registered holder of such
NGW Shares from the registers of NGW Shareholders maintained by or on behalf of NGW in
respect of such NGW Shares; and
(c)

Planet 13 shall be deemed to be the transferee of such NGW Shares (free and clear of all Liens)
and shall be entered in the registers of NGW Shares maintained by or on behalf of NGW;

x

the stated capital of the issued and outstanding NGW Shares shall be reduced to an aggregate of $1.00
without any repayment of capital in respect thereof;

x

Planet 13 and NGW will merge (the “Amalgamation”) to form one corporate entity with the same
effect as if they had amalgamated under Section 269 of the BCBCA, except that the legal existence of
Planet 13 will not cease and Planet 13 will survive the merger as the Resulting Issuer, and as a
consequence of the Amalgamation:
(a)

NGW will cease to exist and the property, rights, interests and obligations of NGW will
become the property, rights, interests and obligations of the Resulting Issuer;

(b) the property, rights, interests and obligations of Planet 13 will continue to be the property,
rights and interests of the Resulting issuer;
(c)

the Resulting Issuer will own and hold the property of Planet 13 and NGW, and all rights of
creditors of Planet 13 and NGW will be unimpaired by the Amalgamation, and all liabilities of
Planet 13 and NGW may be enforced against the Resulting Issuer;

(d) the Resulting Issuer will continue to be liable for all liabilities and obligations of Planet 13 and
NGW;
(e)

all rights, contracts, permits and interests of Planet 13 and NGW will continue as rights,
contracts, permits and interests of the Resulting Issuer;

(f)

any existing cause of action, claim or liability to prosecution will be unaffected;

(g) a civil, criminal, or administrative action or proceeding against Planet 13 or NGW may be
continued against the Resulting Issuer;
(h) a conviction against or a ruling, order or judgment in favour of or against Planet 13 or NGW
may be enforced by or against the Resulting Issuer;
(i)

the Planet 13 Common Shares and the Planet 13 Restricted Voting Shares will become shares
of the same class, respectively, of the Resulting Issuer and all NGW Shares will be cancelled
without any repayment of capital in respect thereof;

(j)

the name of the Resulting Issuer will continue to be “Planet 13 Holdings Inc.”;
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(k) the Resulting Issuer will be authorized to issue an unlimited number of Planet 13 Restricted
Voting Shares and Planet 13 Common Shares;
(l)

the articles and notice of articles of the Resulting Issuer will be in the form of the articles and
notice of articles of Planet 13;

(m) the first annual general meeting of the Resulting Issuer will be held within 18 months from the
Effective Date;
(n) the first directors of the Resulting Issuer following the Amalgamation will be the directors of
Planet 13 at the time of the Amalgamation; and
(o) the stated capital of each class of shares of the Resulting Issuer will be an amount equal to the
stated capital attributable to the corresponding class of shares of Planet 13 immediately prior to
the Amalgamation; and
x

upon and simultaneously with the Amalgamation, each outstanding NGW Option will be exchanged
for a Replacement Option.

Planet 13 is not obligated to complete the Arrangement if holders of more than 5% of the outstanding NGW Shares
exercise Dissent Rights in connection with the Arrangement.
Background to the Arrangement
The provisions of the Arrangement Agreement are the result of arm’s-length negotiations conducted between
representatives of NGW, Planet 13, and their respective legal and financial advisors. The following is a summary of
the background to NGW and Planet 13 entering into the Arrangement Agreement.
As part of its continuing mandate to strengthen NGW’s business and enhance value, the NGW Board and NGW”s
senior management have, from time to time, considered and assessed possible strategic and other opportunities to
better realize the potential of NGW’s asset portfolio, expertise and development. In that regard, among other
potential alternatives, NGW has from time to time considered the possibility of strategic transactions with various
other industry participants.
To assist the NGW Board in this respect, on February 1, 2021, NGW engaged INFOR to act as its financial advisor
in connection with considering various strategic alternatives for NGW. INFOR subsequently began to identify
parties which it believed may have been interested in a potential transaction with NGW. INFOR provided several
introductions to NGW in respect of potential transactions, and members of NGW’s senior management and the
NGW Board met regularly with INFOR to discuss and consider potential transactions. Despite these introductions,
none of the parties that NGW had been in contact with developed into an executable transaction.
On June 19, 2021, NGW engaged INFOR again to act as its financial advisor for another strategic review with the
primary goal of INFOR’s mandate being vertical integration. Members of NGW’s senior management and the NGW
Board continued to meet regularly with INFOR to discuss and consider potential transactions.
On September 29, 2021, Planet 13 approached NGW by email, leading to an initial discussion regarding a potential
transaction and the signing of a confidentiality agreement, though no particulars were offered or discussed.
On October 1, 2021, NGW and Planet 13 entered into a mutual confidentiality agreement, following which the
Parties began discussing a potential acquisition of NGW by Planet 13. The discussions culminated in a non-binding
letter of intent that was entered into between the parties on November 4, 2021 (the “Letter of Intent”). The Letter
of Intent, which did not oblige either party to agree to a transaction, provided that NGW would agree to a period in
which it would deal exclusively with Planet 13. During such period NGW would be prohibited from, among other
things, entering into or continuing any negotiations or discussions with any third party (other than Planet 13) in
respect of a merger, amalgamation or certain purchase or sale transactions. Throughout October, Planet 13 reviewed
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public disclosure documents filed on NGW’s SEDAR profile, and attended in-person meetings with NGW
representatives and tours of NGW facilities.
On November 7, 2021, NGW provided Planet 13 and its advisors with access to an electronic data room, which
contained certain public and non-public information concerning NGW. The due diligence review and investigations
of NGW by Planet 13 continued through December 20, 2021.
On November 26, 2021, Planet 13’s legal counsel provided NGW’s legal counsel with an initial draft of the
Arrangement Agreement and the form of Support Agreement, followed on November 30, 2021 by an initial draft of
the Plan of Arrangement.
On November 29, 2021, the NGW Board established the Special Committee comprised of Glen Harder and Norm
Mayr with a mandate to, among other things, review and consider the proposed acquisition by Planet 13 of all of the
issued and outstanding NGW Shares, examine and review, from the point of view of the best interests of NGW, the
merits and fairness of the proposed transaction and to make recommendations to the NGW Board in respect thereof.
On the same date, the NGW Board engaged INFOR to provide financial advisory services specifically in respect of
the potential acquisition of NGW by Planet 13.
From November 29, 2021 to the signing of the Arrangement Agreement on December 20, 2021, members of the
Special Committee and NGW’s management team met, both with and without their legal and financial advisors, to
review and consider the terms and conditions of the draft Arrangement Agreement and proposed transaction as a
whole, and to discuss the Support Agreements. Throughout the negotiations, the Special Committee and
management continued to meet and discuss the terms of the draft Arrangement Agreement and ancillary documents
(including the Plan of Arrangement and the form of Support Agreement) and to obtain the advice of their legal and
financial advisors. During such meetings, the Special Committee and NGW’s management team also discussed and
considered the anticipated benefits of the Arrangement to NGW and its stakeholders and weighed those against the
associated risks and alternatives available to NGW.
On December 1, 2021, the Special Committee engaged E&E, on a fixed-fee basis, to prepare an independent fairness
opinion in respect of the proposed transaction.
On December 2, 2021, members of the Special Committee, management and NGW’s external advisors held
conference calls to discuss and evaluate the Arrangement Agreement, the Plan of Arrangement, the form of Support
Agreement and the transaction more generally. Following these calls, NGW and its advisors revised the draft
Arrangement Agreement and ancillary documents (including the form of Support Agreement and the Plan of
Arrangement), and on the afternoon of December 2, 2021, NGW’s legal counsel provided Planet 13 and its advisors
with revised drafts of the transaction documents.
From December 2, 2021 through to December 20, 2020, the Parties exchanged drafts of the Arrangement Agreement
and ancillary documents and conducted various discussions, assessments, reviews and negotiations.
On December 16, 2021, the Special Committee, the NGW Board and its legal and financial advisors held a series of
conference calls to evaluate and discuss the latest form of the Arrangement Agreement and ancillary documents and
certain other matters. INFOR and E&E each provided a presentation to the NGW Board and the Special Committee,
respectively, regarding the proposed transaction. Each of INFOR and E&E then delivered to the NGW Board and
the Special Committee, respectively, an oral opinion to the effect that, as of December 16, 2021 and based on and
subject to the analyses referred to, and assumptions, limitations and qualifications set forth in their respective
Fairness Opinions, the Arrangement Consideration is fair, from a financial point of view, to the NGW Shareholders.
Following these calls, representatives of the respective Parties conducted negotiations with a view to settling certain
outstanding provisions of the Arrangement Agreement.
On December 19, 2021, and after reviewing the substantially final form of the Arrangement Agreement and
ancillary documents, the Special Committee met with NGW’s outside legal counsel, as well E&E and, subsequently,
the NGW Board and INFOR. Each of E&E and INFOR confirmed that their respective oral fairness opinions
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delivered on December 16, 2020 remained unchanged as of December 19, 2021. NGW’s legal counsel discussed
various key provisions of the Arrangement Agreement and answered questions regarding the proposed transaction.
Upon the evaluation of the merits of the proposed Arrangement including consideration of the Fairness Opinions
and any alternatives to the proposed Arrangement, the Special Committee unanimously recommended that the NGW
Board approve the Arrangement and the Arrangement Agreement.
Following extensive review and discussion of the proposed transaction by the NGW Board, including the reasons
and risks noted under the heading “The Arrangement – Recommendation of the NGW Board and Reasons for the
Recommendation” and after consulting with legal and financial advisors of NGW and the Special Committee and, in
particular, taking into account the Fairness Opinions, the NGW Board unanimously determined, among other things:
(i) that the Arrangement is in the best interests of NGW; (ii) that the Arrangement and the Arrangement Agreement
are fair, from a financial point of view, to NGW Securityholders; and (iii) to recommend that NGW Shareholders
vote in favour of the Arrangement Resolution. The NGW Board also approved NGW entering into the Arrangement
Agreement and related matters.
Following the Special Committee and NGW Board meetings, legal counsel to NGW and Planet 13 continued to
work to prepare the final draft of the Arrangement Agreement and ancillary documents, all of which was circulated
between the Parties after the close of market on December 20, 2021. The Parties then proceeded to finalize and enter
into the Arrangement Agreement the evening of December 20, 2021.
Concurrently with the execution of the Arrangement Agreement, the directors, officers and a certain NGW
Shareholder, holding an aggregate of approximately 21.2% of all issued and outstanding NGW Shares as of such
date (collectively, the “Supporting Shareholders” or “Supporting Shares”, as applicable), entered into support
and voting agreements with Planet 13 pursuant to which they agreed, among other things, to vote all of the NGW
Shares beneficially owned or over which control or direction is exercised by them in favour of the Arrangement,
subject to, and in accordance with the terms of such support and voting agreements (collectively, the “Support
Agreements”).
A joint news release regarding the Arrangement, the entering into of the Arrangement Agreement and related
matters was issued by the Parties the evening of December 20, 2021.
Fairness Opinions
The views of each Financial Advisor expressed in their respective Fairness Opinion were an important consideration
in the Special Committee’s and NGW Board’s decision to proceed with the Arrangement. The NGW Board retained
(i) INFOR, directly, and (ii) E&E, through the Special Committee, to, among other things, consider the fairness,
from a financial point of view, of the Arrangement Consideration to the NGW Shareholders.
In connection with its mandate, INFOR delivered its opinion orally to the NGW Board on December 16 and
December 19, 2021, and E&E delivered its opinion orally to the Special Committee on December 16 and December
19, 2021, opining that, based upon and subject to the assumptions, qualifications and limitations set out therein, the
Arrangement Consideration is fair, from a financial point of view, to the NGW Shareholders. INFOR subsequently
confirmed its opinion by delivery of its written Fairness Opinion to the NGW Board dated December 19, 2021, and
E&E subsequently confirmed its opinion by delivery of its written Fairness Opinion to the Special Committee dated
December 20, 2021.
Subject to the terms of their respective engagements, each Financial Advisor has consented to the inclusion in this
Information Circular of its Fairness Opinion in its entirety and other information relating to such Financial Advisor
and such Fairness Opinion. The full text of each Fairness Opinion, which sets forth, among other things,
assumptions made, information reviewed, matters considered and limitations on the scope of the review undertaken
by the applicable Financial Advisor in rendering such Fairness Opinion, is attached as Appendices E and F to this
Information Circular. The E&E Fairness Opinion and the INFOR Fairness Opinion were prepared solely for the use
of the Special Committee and the NGW Board, respectively. The summary of each Fairness Opinion set forth in
this Information Circular is qualified in its entirety by reference to the full text of each Fairness Opinion.
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Under the respective engagement letters with each Financial Advisor, NGW agreed to pay each Financial Advisor a
fixed fee upon delivery of their respective Fairness Opinion. NGW has also agreed to pay INFOR fees that are
contingent upon the completion of the Arrangement. In addition, NGW has agreed to reimburse each Financial
Advisor for its reasonable expenses and to indemnify each Financial Advisor in respect of certain liabilities that
might arise out of their respective engagements.
Each Fairness Opinion does not constitute a recommendation to any NGW Shareholder as to whether to vote in
favour of the Arrangement Resolution. NGW Shareholders are urged to read each Fairness Opinion carefully and in
its entirety.
Recommendation of the NGW Board and Reasons for the Recommendation
After consulting with financial and legal advisors, reviewing a significant amount of information and considering,
among other things, the unanimous recommendation of the Special Committee and the Fairness Opinions, the NGW
Board unanimously concluded that the Arrangement is in the best interests of NGW and that the Arrangement and
the Arrangement Agreement are fair, from a financial point of view, to NGW Shareholders. Accordingly, the NGW
Board has unanimously approved the Arrangement and recommends that NGW Shareholders cast their vote in
favour of the Arrangement Resolution at the Meeting.
In determining that the Arrangement is fair to NGW Shareholders and in the best interests of NGW, the NGW Board
considered and relied upon a number of factors, including the following:
x

the unanimous recommendation of the Special Committee that NGW enter into the Arrangement
Agreement;

x

the conclusions of each Fairness Opinion that, as of the date of such opinions, the Arrangement
Consideration is fair, from a financial point of view, to NGW Shareholders, based upon and subject to the
assumptions, limitations and qualifications set out in the respective Fairness Opinions;

x

the conclusion, after a thorough review and after receiving the advice of its legal and financial advisors,
that the value offered to NGW Securityholders under the Arrangement is more favourable to NGW
Securityholders than the potential value that might have resulted from other strategic alternatives
reasonably available to NGW including: (i) remaining a publicly traded company and continuing to pursue
the Company’s objectives on a stand-alone basis; or (ii) exploring the possibility of another strategic
acquisition or merger, in each case taking into consideration the potential rewards, risks and uncertainties
associated with those other alternatives, each within a timeframe comparable to that in which the
Arrangement is expected to be completed;

x

absent a transaction, NGW would need to raise additional funds for ongoing development and working
capital purposes, leading to dilution for existing NGW Shareholders;

x

the Arrangement Consideration being offered to the NGW Shareholders under the Arrangement allows
NGW Shareholders to have an opportunity to participate in any potential increase in the value of Planet 13
after the Effective Date;

x

the benefits to NGW Shareholders resulting from vertical integration;

x

the reduction of risk to NGW Shareholders by eliminating reliance on a single geographical market;

x

the value of Planet 13 after the Effective Date may benefit from, among other things, the following:
(a)
Planet 13 introducing its diverse brand portfolio of exotic pheno-hunted cultivars to Santa Ana
SuperStore as well as across California;
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(b)

Planet 13’s upcoming expansions into Illinois and Florida;

(c)

Planet 13’s retention of NGW’s management team;

(d)
NGW’s cultivation techniques and pheno-hunted cultivars expanding the Resulting Issuer’s
cultivation capabilities, product offerings, consistency and proficiency; and
(e)
operational and development synergies to be realized in the near term and over time from the
combined experience and expertise of the Planet 13 and NGW operational teams;
x

the Arrangement Consideration under the Arrangement represents an immediate and significant premium
of approximately 44% based on a trailing 10-day volume-weighted average share price of NGW and Planet
13 on the CSE as at December 17, 2021 (the last trading day before the date the Arrangement was publicly
announced);

x

NGW Shareholders will become shareholders in a larger company with a broader shareholder base, a larger
public float and a higher market capitalization, which is expected to result in an enhanced capital markets
profile and increased trading liquidity;

x

directors, officers and a shareholder of NGW holding an aggregate of approximately 21% of all issued and
outstanding NGW Shares as of December 31, 2021, entered into the Support Agreements to vote their
respective NGW Shares in favour of the Arrangement;

x

the opportunity afforded to NGW Shareholders to vote on the Arrangement pursuant to which the
Arrangement Resolution must be approved by not less than two-thirds of the votes cast at the Meeting by
NGW Shareholders;

x

the Arrangement must be approved by the Court, which will consider the fairness of the Arrangement to
NGW Securityholders;

x

Registered NGW Shareholders who oppose the Arrangement may exercise their Dissent Rights in respect
of the Arrangement Resolution;

x

the Arrangement is likely to be completed in accordance with its terms and within a reasonable time with
closing of the Arrangement currently expected in the first quarter of 2022, thereby allowing NGW
Shareholders to receive the Arrangement Consideration in a relatively short time frame;

x

the Arrangement Agreement allows the NGW Board, in the exercise of its fiduciary duties, to consider,
accept and enter into a definitive agreement with respect to a Superior Proposal;

x

the reputation, experience and financial standing of Planet 13 and its ability to complete the Arrangement;

x

information regarding the business, operations, property, assets, financial performance and condition,
operating results and prospects of each of the Parties;

x

historical market prices and trading information with respect to the NGW Shares and the Planet 13
Common Shares; and

x

the terms and conditions of the Arrangement Agreement, including each of the Parties’ representations,
warranties and covenants and the conditions to their respective obligations, the amount of the Termination
Fee and the circumstances under which it is payable, are reasonable and are the product of extensive arm’s
length negotiations between each of the Parties and their respective advisors. The NGW Board believes
such terms and conditions of the Arrangement Agreement are consistent with recent precedent transactions
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and are not expected to prevent an unsolicited third party from proposing or making a Superior Proposal in
respect of NGW. Furthermore, the Arrangement Agreement does not contain any significant closing
conditions other than approval of the Arrangement Resolution by NGW Shareholders at the Meeting and
Court approval.
In the course of its deliberations, the NGW Board also identified and considered a variety of risks (as described in
greater detail under “Risk Factors - Risks Related to the Arrangement” in this Information Circular) and potentially
negative factors in connection with the Arrangement, including, but not limited to the following:
x

the risks to NGW if the Arrangement is not completed, including the costs to NGW in pursuing the
Arrangement, the diversion of management’s attention away from conducting the Company’s business
in the ordinary course and potential impact on the Company’s current business relationships (including
with future and prospective employees, customers, suppliers and partners);

x

the limitations contained in the Arrangement Agreement on NGW’s ability to solicit alternative
transactions from third parties following execution of the Arrangement Agreement;

x

the restrictions imposed pursuant to the Arrangement Agreement on the conduct of NGW’s business
during the period between the execution of the Arrangement Agreement and the consummation of the
Arrangement;

x

the Arrangement Agreement may be terminated by Planet 13 or NGW in certain circumstances, in
which case the Termination Fee and other costs may be payable and the market price for the NGW
Shares may be adversely affected;

x

the completion of the Arrangement is subject to several conditions that must be satisfied or waived,
including NGW Shareholder approval, Court approval and satisfaction of any regulatory conditions.
There can be no certainty that these conditions will be satisfied or waived;

x

the Exchange Ratio is fixed within certain collars and, as a result, the Planet 13 Common Shares issued
on completion of the Arrangement may have a market value that is different than the value calculated
at the time of approval of the Arrangement by the NGW Board; and

x

the risk that if the Arrangement Agreement is terminated and NGW decides to seek another acquisition
transaction, there can be no assurance that NGW will be able to find a party willing to pay an
equivalent or more attractive price than the Arrangement Consideration to be paid under the
Arrangement.

The NGW Board’s reasons for recommending the Arrangement include certain assumptions relating to forwardlooking information, and such information and assumptions are subject to various risks. See “Management
Information Circular – Forward-Looking Statements” and “Risk Factors - Risks Related to the Arrangement” in this
Information Circular.
The foregoing summary of the information and factors considered by the NGW Board is not intended to be
exhaustive. In view of the variety of factors and the amount of information considered in connection with its
evaluation of the Arrangement, the NGW Board did not find it practical to, and did not, quantify or otherwise
attempt to assign any relative weight to each specific factor considered in reaching its conclusion and
recommendation. The NGW Board’s recommendation was made after considering all of the above-noted factors
and in light of the NGW Board’s knowledge of the business, financial condition and prospects of NGW, and was
also based on the advice of external technical, legal, financial, accounting and tax advisors engaged by NGW. In
addition, individual members of the NGW Board may have assigned different weights to different factors.
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Procedure for Arrangement to Become Effective
The Arrangement is proposed to be carried out pursuant to Part 9, Division 5 of the BCBCA. The following
procedural steps must be taken in order for the Arrangement to become effective:
x

NGW Shareholders must approve the Arrangement;

x

the Court must grant the Final Order approving the Arrangement; and

x

all conditions precedent to the Arrangement set forth in the Arrangement Agreement must be satisfied
or waived by the appropriate party.

Approvals
NGW Shareholder Approval
At the Meeting, NGW Shareholders will be asked to vote to approve the Arrangement Resolution substantially in
the form set out in Appendix A hereto. The approval of the Arrangement Resolution will require the affirmative
vote of not less than two-WKLUGV Ҁ  RI WKH YRWHV FDVW DW WKH 0HHWLQJ by NGW Shareholders in person or by
proxy. See “Regulatory Matters – Special Transaction Rules”. The Arrangement Resolution must be passed in
order for NGW to seek the Final Order authorizing it to implement the Arrangement on the Effective Date.
Notwithstanding the approval by NGW Shareholders of the Arrangement Resolution, the Arrangement Resolution
authorizes the NGW Board to, without further notice to or approval of the NGW Shareholders, (i) amend the
Arrangement Agreement or the Plan of Arrangement to the extent permitted thereby, and (ii) subject to the terms of
the Arrangement Agreement, not to proceed with the Arrangement.
Court Approval and Completion of the Arrangement
The BCBCA requires Court approval of the Arrangement. On January 24, 2022, NGW obtained the Interim Order
providing for the calling and holding of the Meeting and other procedural matters and filed a Notice of Hearing for
the Final Order to approve the Arrangement. Copies of the Interim Order and the Notice of Hearing of Petition for
the Final Order are attached as Appendices C and D, respectively, to this Information Circular.
The Court hearing in respect of the Final Order is scheduled to take place on March 1, 2022, or as soon thereafter as
counsel for NGW may be heard, at the Courthouse, 800 Smithe Street, Vancouver, British Columbia, subject to the
approval of the Arrangement Resolution at the Meeting. NGW Securityholders who wish to participate in or be
represented at the Court hearing should consult their legal advisors as to the necessary requirements.
At the Court hearing, NGW Securityholders who wish to participate or to be represented or to present evidence or
argument may do so, subject to the rules of the Court, the Interim Order and any further order of the Court.
Although the authority of the Court is very broad under the BCBCA, NGW has been advised by counsel that the
Court will consider, among other things, the fairness and reasonableness of the Arrangement and the rights and
interests of every Person affected. The Court may approve the Arrangement as proposed or as amended in any
manner as the Court may direct, subject to compliance with such terms and conditions, if any, as the Court deems
fit. The Court’s approval is required for the Arrangement to become effective.
Under the terms of the Interim Order, each NGW Securityholder as well as Persons who have been served with
notice of the application for the Final Order, will have the right to appear and make submissions at the application
for the Final Order. Any Person desiring to appear at the hearing of the application for the Final Order is required to
indicate his, her or its intention to appear by filing with the Court and serving on NGW at the address set out below,
on or before 4:00 p.m. (Vancouver time) on February 25, 2022, an appearance and response to petition in the form
provided by the Supreme Court Civil Rules (“Response”), including his, her or its address for service, together with
all materials on which he, she or it intends to rely at the application. The Response and supporting materials must be
delivered, within the time specified, to NGW at the following address:
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Next Green Wave Holdings Inc.
c/o McMillan LLP
1500 – 1055 West Georgia Street
Vancouver, British Columbia
V6E 4N7
Attention: Melanie Harmer
The Effective Date could be delayed for a number of reasons, including an objection before the Court at the hearing
of the application for the Final Order or any delay in the satisfaction or waiver, as applicable, of all of the conditions
set forth in the Arrangement Agreement.
Support Agreements
Planet 13 has entered into the Support Agreements with the Supporting Shareholders, collectively holding
approximately 21% of outstanding NGW Shares as of December 31, 2021, pursuant to which the Supporting
Shareholders have agreed to vote their NGW Shares in favour of the Arrangement Resolution.
Under the Support Agreements, each Supporting Shareholder has covenanted and agreed that it, among other
matters, will:
a)

not, directly or indirectly, sell, transfer, pledge, encumber, grant any option over, assign or otherwise
dispose of, or agree to sell, transfer, pledge, encumber, grant any option over or assign any of its NGW
Shares or any interest therein, without the prior written consent of Planet 13;

b) not grant or agree to grant any proxies or powers of attorney, deliver any voting instruction form, deposit
any Supporting Shares into a voting trust or pooling agreement, or enter into a voting agreement,
commitment, understanding or arrangement with respect to the voting of any Supporting Shares, other than
as set forth in the applicable Support Agreement;
c)

not requisition or join in the requisition of any meeting of the NGW Securityholders;

d) cause to be counted as present for purposes of establishing quorum, and to vote or to cause to be voted all
voting rights attaching to its Supporting Shares (i) at any meeting of NGW Securityholders at which the
Supporting Shares are entitled to vote, including the Meeting, and (ii) in any action by written consent of
NGW Securityholders, in favour of the Arrangement and any other actions required for the consummation
of the Arrangement;
e)

deliver or cause to be delivered to NGW, a duly executed proxy or voting instruction form directing the
holder of such proxy or voting instruction form to vote all of its Supporting Shares in favour of the
Arrangement;

f)

vote or cause to be voted all voting rights attaching to its Supporting Shares against any resolution (i)
which is in support of any alternative or competing proposal, relative to the Arrangement, or (ii) which
might otherwise reasonably be expected to frustrate or impede the consummation of the Arrangement in
accordance with the terms of the Arrangement Agreement; and

g) not to exercise any Dissent Rights in connection with the Arrangement.
The Support Agreements shall automatically terminate upon the earliest of: (i) the mutual written agreement of the
parties thereto; (ii) written notice by the Supporting Shareholder, if certain conditions are satisfied; (iii) written
notice by Planet 13, if certain conditions are satisfied; (iv) the date, if any, that the Arrangement Agreement is
terminated in accordance with its terms; and (v) the acquisition of the applicable NGW Shares by Planet 13.
The foregoing description of the Support Agreements is a summary only, is not exhaustive and is qualified in its
entirety by reference to the terms of the Support Agreements.
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Stock Exchange Notice
The NGW Shares are listed on the CSE and have been admitted to trade on the OTCQX under the symbols “NGW”
and “NXGWF”, respectively. Following completion of the Arrangement, Planet 13 intends to have the NGW Shares
delisted from the CSE and the OTCQX and for NGW to cease to be a “reporting issuer”.
The Planet 13 Common Shares trade on the CSE and OTCQX under the symbols “PLTH” and “PLNHF”,
respectively. It is expected that, following completion of the Arrangement, the Planet 13 Common Shares will
continue to trade on the CSE and OTCQX. Planet 13 has filed the applicable notice with the CSE to list the Planet
13 Common Shares to be issued pursuant to the Arrangement and the Planet 13 Common Shares to be issued upon
exercise of the Replacement Options.
Letter of Transmittal
A Letter of Transmittal is being mailed, together with this Information Circular, to each registered holder of NGW
Shares on the Record Date. Each registered NGW Shareholder must forward a properly completed and signed Letter
of Transmittal, with accompanying NGW Share certificates (where issued) or direct registration system advice
representing the NGW Shares held by them, in order to receive the Arrangement Consideration to which such NGW
Shareholder is entitled. It is recommended that NGW Shareholders who support the Arrangement complete, sign and
return the Letter of Transmittal with accompanying NGW Share certificates (where issued) and/or direct registration
system advice representing NGW Shares, as applicable to the Depositary as soon as possible.
Where NGW Shares are evidenced only by direct registration system advice, there is no requirement to first obtain a
share certificate for those NGW Shares or deposit with the Depositary any NGW Share certificate evidencing those
NGW Shares. Only a properly completed and duly executed Letter of Transmittal and direct registration system
advice representing the NGW Shares is required to be delivered to the Depositary in order to surrender those NGW
Shares under the Arrangement.
Any use of the mail to transmit a certificate or direct registration system advice for NGW Shares and a related Letter
of Transmittal is at the risk of the NGW Shareholder. If these documents are mailed, it is recommended that
registered mail, with return receipt requested, properly insured, be used.
Whether or not NGW Shareholders forward the certificates or direct registration system advice representing their
NGW Shares to the Depositary, upon completion of the Arrangement on the Effective Date, NGW Shareholders will
cease to be NGW Shareholders as of the Effective Date and will only be entitled to receive the Arrangement
Consideration to which they are entitled under the Arrangement or, in the case of Dissenting Shareholders that are
ultimately entitled to be paid the fair value of their NGW Shares as determined in accordance with the Plan of
Arrangement, the right to receive fair value for their NGW Shares in accordance with the Dissent Procedures. See
“Rights of Dissenting Shareholders”.
The instructions for making elections, exchanging certificates representing NGW Shares and depositing the share
certificates with the Depositary are set out in the Letter of Transmittal. The Letter of Transmittal provides
instructions with regard to lost certificates. See “The Arrangement – Depositary and Exchange Procedure”.
If the Arrangement is not completed or proceeded with, any deposited NGW Share certificates, direct registration
system advice representing NGW Shares and all other ancillary documents will be returned to the depositing NGW
Shareholder.
Fractional Shares
No fractional Planet 13 Common Shares will be issued to any Person pursuant to the Arrangement. Where the total
number of Planet 13 Common Shares issuable to any Person pursuant to the Arrangement includes a fraction of a
Planet 13 Common Share: (i) such number of Planet 13 Common Shares will be rounded down to the nearest whole
Planet 13 Common Share; and (ii) in lieu of the issuance of such fractional Planet 13 Common Share, Planet 13 will
pay to each such Person a cash payment (rounded up to the nearest cent) determined by reference to the volume
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weighted average trading price of the Planet 13 Common Shares on the CSE for the five trading days on the CSE
immediately prior to the Effective Date.
Treatment of NGW Options
Pursuant to the terms of the Plan of Arrangement, each NGW Option will be exchanged for a Replacement Option.
The terms and conditions of such Replacement Options, including the term to expiry, vesting and conditions to and
manner of exercising, will be the same at the NGW Option for which it was exchanged, except as otherwise
disclosed in this Information Circular and as altered by the Resulting Issuer’s stock option plan in effect at the
applicable time.
Depositary and Exchange Procedure
Planet 13 and NGW have agreed to appoint Odyssey to act as Depositary under the Arrangement. The Depositary
will receive reasonable and customary compensation for its services in connection with the Plan of Arrangement,
will be reimbursed for certain reasonable out-of-pocket expenses and will be indemnified against certain liabilities,
including liabilities under Securities Laws and expenses in connection therewith.
Planet 13 will deposit with the Depositary at or prior to the Effective Time (i) such number of Planet 13 Common
Shares as is equal to the aggregate number of Planet 13 Common Shares issuable to the Registered NGW
Shareholders and (ii) the aggregate Cash Consideration pursuant to the Plan of Arrangement, in accordance with the
provisions of the Arrangement Agreement.
For properly deposited NGW Shares received prior to the Effective Date, as soon as reasonably practicable and, in
any event, within three Business Days following the Effective Date, the Depositary will arrange for the delivery of
the Arrangement Consideration in exchange for the NGW Shares in accordance with the terms and conditions of the
Arrangement Agreement and the instructions in the Letters of Transmittal, less any amounts deducted or withheld
pursuant to the Plan of Arrangement. Thereafter, for valid deposits of NGW Shares received by the Depositary on or
after the Effective Date but on or prior to the second anniversary of the Effective date, the Depositary will deliver
the Arrangement Consideration to the holders of such deposited NGW Shares within three Business Days in
accordance with the Arrangement Agreement and the instructions in the Letters of Transmittal.
All Letters of Transmittal deposited with the Depositary under the Plan of Arrangement must be accompanied by the
certificates or DRS statements representing the NGW Shares to which they relate. The Depositary will be entitled to
treat as issued and outstanding the NGW Shares represented by any certificate or DRS statements for NGW Shares
deposited with the Depositary under the Plan of Arrangement if the name on such certificate or DRS statement
conforms to the name of Registered NGW Shareholder as it appears on the register of NGW Shares maintained by
NGW or its transfer agent and registrar.
Notwithstanding the foregoing, in the event of a transfer of ownership of NGW Shares that was not registered in the
transfer records of NGW, a DRS statement representing the number of Planet 13 Common Shares issuable to the
NGW Registered Shareholder may be registered in the name of and issued to the transferee if the certificate
representing such NGW Shares is presented to the Depositary, accompanied by a duly completed Letter of
Transmittal and all documents required to evidence and effect the transfer.
NGW Shareholders who hold NGW Shares registered in the name of a broker, investment dealer, bank, trust
company or other intermediary should contact the intermediary for instructions and assistance in providing details
for registration and delivery of the Arrangement Consideration to which the registered holder is entitled.
In accordance with the Arrangement Agreement and the Letters of Transmittal, subject to any applicable escheat
laws, any certificates or DRS statements representing NGW Shares not duly surrendered on or prior to the second
anniversary of the Effective Date shall cease to represent a claim or interest of any kind or nature, including a claim
for dividends or other distributions, against Planet 13 and NGW, and any of their respective successors by a former
holder.
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No holder of NGW Shares will be entitled to receive any consideration with respect to its NGW Shares other than
the Arrangement Consideration, and, for greater certainty, no such holder with be entitled to receive any interest,
dividends, premium or other payment in connection therewith.
The Depositary will direct any Registered NGW Shareholder whose certificate for NGW Shares has been lost, stolen
or destroyed to submit a Letter of Transmittal completed to the best of their ability and to complete and submit a
letter describing the loss. The Depositary will supply an affidavit of loss form for completion and instructions on
how to obtain an acceptable indemnity bond, or will otherwise inform any holder of the requirements to replace the
lost, stolen or destroyed certificate and instruct such holder to properly complete such documents
The Depositary will act as the agent of Persons who have deposited NGW Shares pursuant to the Arrangement for
the purpose of receiving and transmitting the Planet 13 Common Shares issuable, and the Cash Consideration
payable, to the Persons pursuant to the Arrangement, and receipt of such Planet 13 Common Shares and Cash
Consideration by the Depositary will be deemed to constitute receipt of the Planet 13 Common Shares and Cash
Consideration by Persons entitled to receive the Planet 13 Common Shares and Cash Consideration pursuant to the
Arrangement.
Settlement with Persons who deposit NGW Shares will be effected by the Depositary issuing DRS Statements
representing the Planet 13 Common Shares issuable under the Arrangement in accordance with the instructions
provided within the Letter of Transmittal.
Effects of the Arrangement on NGW Shareholders' Rights
NGW Shareholders receiving Planet 13 Common Shares under the Arrangement will become Planet 13 Common
Shareholders. On completion of the Arrangement, Planet 13 Common Shares will continue trading on the CSE and
OTCQX and the NGW Shares are expected to be de-listed from the CSE. NGW will also seek to be deemed to have
ceased to be a reporting issuer (or the equivalent) under the securities legislation of each of British Columbia,
Alberta and Ontario. Planet 13 has filed the applicable notice to have the Planet 13 Common Shares issuable
pursuant to or as a result of the Arrangement listed on the CSE.
Interests of Certain Persons in the Arrangement
In considering the recommendation of the NGW Board with respect to the Arrangement, NGW Shareholders should
be aware that certain members of the NGW Board and of NGW’s management have interests in connection with the
Arrangement, including those referred to below, that may be in addition to, or separate from, those of NGW
Shareholders generally in connection with the Arrangement and may create actual or potential conflicts of interest in
connection with the Arrangement. The NGW Board is aware of these interests and considered them along with the
other matters described under “The Arrangement – Recommendation of the NGW Board and Reasons for the
Recommendation” when recommending approval of the Arrangement by NGW Shareholders.
NGW Shares and NGW Options
The directors of NGW (other than directors who are also executive officers), in the aggregate, hold (i) 12,057,249
NGW Shares, representing approximately 6.5% of the NGW Shares issued and outstanding on the Record Date; and
(ii) 3,150,000 NGW Options, representing approximately 32.6% of the NGW Options outstanding on the Record
Date. All of the NGW Options held by the directors of NGW will be treated in the same fashion under the NGW
Arrangement as NGW Options held by every other NGW Optionholder. The directors of NGW (other than directors
who are also executive officers) and their holdings of NGW Securities as of the Record Date are as follows:
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Number of NGW
Shares beneficially
owned, directly or
indirectly, or over which
control or direction is
exercised

Number of
NGW Options held

Norm Mayr

Nil

850,000

Glen Harder

Nil

1,450,000

Curtis Floyd

12,057,249

850,000

12,057,249

3,150,000

Name

TOTAL:

The current responsibility for the general management of NGW is held and discharged by three executive officers,
led by Michael Jennings, Chief Executive Officer, Matthew Jewell, Chief Financial Officer, and Todd Hybels, Chief
Operating Officer. The executive officers of NGW and their holdings of NGW Securities as of the Record Date are
as follows:
Number of NGW
Shares beneficially
owned, directly or
indirectly, or over which
control or direction is
exercised

Number of
NGW Options held

26,000,000

1,050,000

Matthew Jewell
Chief Financial Officer

736,433

2,250,000

Todd Hybels
Chief Operating Officer

575,500

1,187,500

27,311,933

4,487,500

Name and position
Michael Jennings
Chief Executive Officer and
Director

TOTAL:

These executive officers of NGW, in the aggregate, hold: (i) 27,311,933 NGW Shares representing approximately
14.6% of the NGW Shares issued and outstanding on the Record Date; and (ii) 4,487,500 NGW Options,
representing approximately 46.4% of the NGW Options outstanding on the Record Date. All of the NGW Securities
held by the executive officers of NGW will be treated in the same fashion under the NGW Arrangement as NGW
Shares and NGW Options held by every other NGW Shareholder and NGW Optionholder, respectively.
Change in Control Payment
Matthew Jewell’s (NGW’s Chief Financial Officer) employment agreement with NGW (the “CFO Agreement”)
provides that, upon a “change in control” of NGW, Mr. Jewell is entitled to receive 12 months’ salary. The
Arrangement constitutes a “change in control” as defined in the CFO Agreement. As such, on the Effective Date,
NGW will pay Mr. Jewell 12 month’s salary in accordance with the terms of the CFO Agreement.

- 37 -

Employment Arrangements
Pursuant to the Arrangement Agreement, Michael Jennings (Chief Executive Officer and Director), Matthew Jewell
(Chief Financial Officer), Todd Hybels (Chief Operating Officer) and Josh Callicott (Garden Director), will be
appointed as President of East Coast Operations, Financial Consultant, Vice President of Mid-West Operations and
Director of Cultivation of Planet 13, respectively, following completion of the Arrangement.
Directors’ and Officers’ Insurance and Indemnification
Subject to and conditional on receipt by Planet 13 of an Indemnity Agreement Amendment from each of NGW’s
directors and officers on or before the Effective Time, Planet 13 has agreed that it will honour all rights to
indemnification or exculpation now existing in the articles of NGW or indemnification agreements entered into by
NGW, or which are entered into prior to the Effective Date, in favour of present or former employees, officers and
directors of NGW and acknowledges that such rights will survive the completion of the Plan of Arrangement and
will continue in full force and effect for a period of not less than six years from the Effective Date.
RISK FACTORS
NGW Shareholders should carefully consider the following risks and uncertainties in evaluating whether to approve
the Arrangement. These risks and uncertainties should be considered in conjunction with the other information
included in this Information Circular.
Risks Related to the Arrangement
There can be no certainty that all conditions precedent to the Arrangement with Planet 13 will be satisfied
The completion of the Arrangement is subject to a number of conditions precedent, certain of which are outside the
control of NGW, including receipt of the approval of the Final Order from the Court approving the Arrangement,
holders of no more than 5% of the outstanding NGW Shares having exercised Dissent Rights and the receipt of all
required material consents, waivers, permits, orders and approvals. There can be no certainty, nor can NGW
provide any assurance, if and when these conditions will be satisfied or waived. These conditions also include
approval of the Arrangement by NGW Shareholders at the Meeting. If, for any reason, the conditions to the
Arrangement are not satisfied or waived and the Arrangement is not completed, the market price of the NGW Shares
may be adversely affected and the announcement of the Arrangement and the dedication of substantial resources of
NGW to the completion thereof could have a negative impact on NGW’s current business relationships and could
have a material adverse effect on the current and future operations, financial condition and prospects of NGW. If the
Arrangement is not completed and the NGW Board decides to seek another merger or arrangement, there can be no
assurance that it will be able to find a party willing to pay an equivalent or more attractive price than the total
consideration payable pursuant to the Arrangement.
The Arrangement Agreement may be terminated in certain circumstances, including in the event of a Material
Adverse Change with respect to NGW.
Each of NGW and Planet 13 has the right to terminate the Arrangement Agreement and the Arrangement in certain
circumstances. Accordingly, there is no certainty, nor can NGW provide any assurance, that the Arrangement
Agreement will not be terminated by either NGW or Planet 13 before the completion of the Arrangement. For
example, Planet 13 has the right, in certain circumstances, to terminate the Arrangement Agreement if changes occur
that, in the aggregate, result in a Material Adverse Effect with respect to NGW. Although a Material Adverse Effect
excludes certain events that are beyond the control of NGW (such as general changes in the global economy or
changes that affect the cannabis industry generally and which do not have a materially disproportionate effect on
NGW), there is no assurance that a Material Adverse Effect with respect to NGW will not occur before the Effective
Date, in which case Planet 13 could elect to terminate the Arrangement Agreement and the Arrangement would not
proceed.
Risks associated with a bounded exchange ratio
The NGW Securityholders will receive a number of Planet 13 Common Shares bounded by upper and lower collars
under the Arrangement rather than Planet 13 Common Shares with a fixed market value in all cases. The market
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value of Planet 13 Common Shares received under the Arrangement may vary significantly from the market value of
Planet 13 Common Shares at the date the Arrangement Agreement was entered into. There can be no assurance that
the market price of Planet 13 Common Shares on the Effective Date will not be lower than the market price of
Planet 13 Common Shares on the date the Arrangement Agreement was executed or that the market value of the
Planet 13 Common Shares that NGW Shareholders may receive on the Effective Date will equal or exceed the
market value of the NGWs Shares held by such NGW Shareholders prior to the Effective Date. Many of the factors
that affect the market price of the Planet 13 Common Shares and the NGW Shares are beyond the control of Planet
13 and NGW, respectively. The market price of Planet 13 Common Shares and NGW Shares could each fluctuate
significantly prior to the Effective Date in response to various factors and events including fluctuations in
commodity prices, fluctuations in currency exchange rates, changes in the regulatory environment, adverse political
developments, prevailing conditions in the capital markets, interest rate fluctuations, differences between actual
financial or operating results and those expected by investors and analysts, changes in analysts’ projections or
recommendations, changes in general economic or market conditions, and broad market fluctuations. As a result of
such fluctuations, historical market prices are not indicative of future market prices or the market value of the Planet
13 that NGW Securityholders may receive on the Effective Date if upper or lower collars are exceeded.
While the Arrangement is pending, NGW is restricted from taking certain actions
The Arrangement Agreement restricts NGW from taking specified actions until the Arrangement is completed
without the consent of Planet 13. These restrictions may prevent NGW from pursuing attractive business
opportunities that may arise prior to the completion of the Arrangement.
NGW may become liable to pay a Termination Fee to Planet 13
Certain costs related to the Arrangement, such as legal, accounting, and certain financial advisor fees, must be paid
by NGW even if the Arrangement is not completed. NGW and Planet 13 are each responsible for their own costs
incurred in connection with the Arrangement. If the Arrangement is not completed, NGW may be required to pay
Planet 13 a Termination Fee of USD$3,250,000 in certain circumstances.
The issuance of a significant number of Planet 13 Common Shares could adversely affect the market price of
Planet 13 Common Shares
If the Arrangement is completed, a significant number of additional Planet 13 Common Shares will be issued and
will become available for trading in the public market. The increase in the number of Planet 13 Common Shares
may lead to sales of such shares or the perception that such sales may occur, either of which may adversely affect
the market for, and the market price of, Planet 13 Common Shares.
The Termination Fee provided for under the Arrangement Agreement may discourage other parties from
proposing a significant business transaction with NGW. If NGW is required to pay the Termination Fee and an
alternative transaction is not completed, NGW’s financial condition will be materially adversely affected
Under the Arrangement Agreement, NGW is required to pay a Termination Fee in the event that the Arrangement is
terminated in certain circumstances, some of which are related to a possible alternative transaction to the
Arrangement. The Termination Fee may discourage other parties from attempting to propose a significant business
transaction, even if a different transaction could provide better value to the NGW Shareholders than the
Arrangement. Moreover, if NGW is required to pay the Termination Fee under the Arrangement Agreement and
NGW does not enter into or complete an alternative transaction, NGW’s financial condition will be materially
adversely affected.
There is a risk that the Arrangement and Amalgamation will be a taxable transaction for U.S. federal income tax
purposes.
The Arrangement and Amalgamation are intended to constitute a single integrated transaction qualifying as a taxdeferred reorganization under Section 368(a)(1)(A) of the Code (an “A Reorganization”). However, there is a risk
that the Arrangement and Amalgamation could fail to so qualify and accordingly would be a taxable transaction to
U.S. Holders of NGW Shares that receive Planet 13 Common Shares in the transaction. Special rules apply to Non-
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U.S. Holders that receive Planet 13 Common Shares in the transaction, see “Certain United States Federal Income
Tax Considerations”. If the Arrangement and Amalgamation qualify as an A Reorganization, U.S. Holders may,
nevertheless, recognize gain (but not loss) for U.S. federal income tax purposes because the A Reorganization will
be subject to the effect of Code Section 367(b), which applies special rules when assets of a foreign corporation are
repatriated to a U.S. corporation. U.S. Holders may be eligible to, or may be permitted to file certain elections that,
limit the amount of taxable income to the All E&P Amount attributable to the NGW Shares it owns. NGW, in
consultation with its tax return preparer, does not expect that any NGW Shareholder will have an All E&P Amount
attributable to its NGW Shares greater than zero through the Effective Date of the Arrangement, and therefore, the
amount of the inclusion may potentially be zero. NGW cannot, however, guarantee that NGW Shareholders will not
have a positive All E&P Amount attributable to their NGW Shares on the Effective Date of the Arrangement. Even
if the Arrangement and Amalgamation do qualify as an A Reorganization, if NGW was a passive foreign
investment company, or PFIC (within the meaning of Section 1297 of the Code and the Treasury Regulations
promulgated thereunder), for any taxable year in which a U.S. Holder owned NGW Shares, the transactions
contemplated herein may result in the application of certain adverse tax rules in respect of the Arrangement to a U.S.
Holder if the U.S. Holder does not have in effect certain elections with respect to its NGW Shares. These adverse tax
rules would include, but are not limited to: (a) a U.S. Holder recognizing a gain (but not a loss) upon exchanging its
NGW Shares for Planet 13 Common Shares, even if the transaction qualifies as a reorganization; (b) the gain
resulting from the Arrangement being fully taxable at ordinary income, rather than capital gain, tax rates; and (c) an
interest charge being imposed on the amount of the gain treated as being deferred under the PFIC rules. U.S.
Holders are urged to consult their own tax advisors regarding all aspects of the reorganization and PFIC rules and
their potential applicability to the Arrangement and Amalgamation. For a more detailed discussion of the U.S.
federal income tax consequences of the Arrangement and Amalgamation, including the consequences under the
PFIC rules, see “Certain United States Federal Income Tax Considerations”.
Risk Factors Related to Planet 13 and the Resulting Issuer
The risks and uncertainties set out in this Information Circular under “Information Concerning Planet 13 - Risk
Factors” in Appendix H hereto and applicable to NGW contained in NGW’s Management’s Discussion and
Analysis for the three and nine month period ended September 30, 2021, filed under NGW’s profile on SEDAR, will
remain risks for the Resulting Issuer following the Effective Date. Other risks not currently known to Planet 13 and
NGW could also materially adversely affect the Resulting Issuer’s future business, operations and financial
condition, and could cause them to differ materially from the estimates described in forward-looking statements
relating to the Resulting Issuer.
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ADDITIONAL INFORMATION CONCERNING NGW
Corporate Structure
Name, Address and Incorporation
NGW was incorporated under the BCBCA on July 6, 2011 under the name “Barbarossa Capital Corp”. On January
2, 2013, the Company changed its name to “E2 Communications Inc.” and on May 9, 2017, it changed its name to
“Cross Gate Capital Corporation”. On August 22, 2018, the Company changed its name to “Next Green Wave
Holdings Inc.”. Its registered and records office is located at Suite 300 - 1055 West Hastings Street, Vancouver,
B.C. V6E 2E9.
Intercorporate Relationships
The following table presents the intercorporate relationships between NGW and its Subsidiaries as at January 24,
2022:
Subsidiaries of NGW

Ownership and control

Next Green Wave, LLC

100%

Crossgate Capital US Holdings Corp.

100%

NGWB, LLC

100%

Description

A limited liability company formed under the laws of
the State of California as the operating company of
NGW.
A corporation incorporated under the laws of the State
of Nevada as a holding company.
A limited liability company formed under the laws of
the State of California as the operating company of
NGW’s next cultivation facility in Coalinga,
California

General Description of Business
NGW is a Canadian-based, North American seed to sale cannabis company, which provides products and services to
the cannabis industry in the State of California in the United States. The Company, through its wholly-owned
subsidiary, Next Green Wave, LLC, is licensed by the State of California to produce, distribute and sell products
throughout the State. On April 18, 2019, the Company obtained the Certificate of Occupancy on its 35,000 square
foot facility on one of its four properties zoned for cannabis production in the City of Coalinga, California (“Facility
A”). Facility A enables the Company to cultivate medicinal and recreational cannabis and distribute cannabis
products in accordance with the requirements under the Medicinal and Adult Use Cannabis Regulation and Safety
Act.
Prior Sales
The following tables set out information relating to the distribution of NGW Shares and securities convertible into
NGW Shares in the previous 12 months:

Date of
Distribution

Type of Security

Number of
Securities

Issue/Exercise
Price per NGW
Share

October 1, 2021

NGW Options

2,300,000

C$0.50
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Trading Price and Volume
The NGW Shares are listed on the CSE under the symbol “NGW”. The following table sets forth the reported
intraday high and low trading prices and the trading volume for the NGW Shares on the CSE, as applicable, for the
period from January 1, 2021 to January 21, 2022:
Period

High (C$)

Low (C$)

Volume

January 1 – 21, 2022

0.43

0.35

5,280,034

December 2021

0.40

0.29

5,248,021

November 2021

0.46

0.32

5,082,459

October 2021

0.48

0.34

5,572,745

September 2021

0.55

0.42

7,350,403

August 2021

0.77

0.48

7,361,152

July 2021

0.89

0.71

3,599,196

June 2021

0.95

0.67

7,327,400

May 2021

0.82

0.64

3,880,045

April 2021

0.90

0.70

8,530,176

March 2021

1.02

0.74

12,138,379

February 2021

1.19

0.67

16,553,621

January 2021

0.76

0.35

10,251,287

The closing price of the NGW Shares on the CSE on December 20, 2021, the last full trading day prior to the public
announcement of the Arrangement, was C$0.31. The closing price of the NGW Shares on the CSE on January 21,
2021 was C$0.37.
Ownership of Securities
For complete details regarding the securities held by each officer and director of NGW please see “The Arrangement
– Interests of Certain Persons in the Arrangement”.
Dividends
NGW has not paid any dividends since incorporation and it has no plans to pay dividends for the foreseeable future.
There are no restrictions that could prevent NGW from paying dividends, other than the terms of the Arrangement
Agreement. See “The Arrangement Agreement - Covenants Regarding Conduct of Business of NGW”.
Arrangements Between NGW and NGW Securityholders
Other than as disclosed in this Information Circular, there are no agreements, commitments or understandings made
or proposed to be made between NGW and an NGW Securityholder relating to the Arrangement. See “The
Arrangement - Support and Voting Agreements” and “The Arrangement – Interest of Certain Persons in the
Arrangement”.
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Auditor
The auditor of NGW is Dale Matheson Carr-Hilton Labonte LLP, Chartered Professional Accountants (“DMCL”),
located at #1500 – 1140 West Pender Street, Vancouver, British Columbia, V6E 4G1. DMCL has served as NGW’s
auditor since June 27, 2019.
Legal Proceedings and Indemnity Agreement
On December 17, 2021, NGW, Michael Jennings, NGW’s Chief Executive Officer, and certain affiliated entities of
NGW were sued in the Superior Court of California, County of Fresno, by Kenneth J. Koskiniemi and Micah-Luc
Almeida. The complaint alleges claims relating to breaches of fiduciary duty, conversion, trade secret
misappropriation, and unfair competition. The core allegations underlying these claims are that NGW or its CEO
improperly used intellectual property that, according to the complaint, belonged to a separate company or companies
called Loud Seeds. NGW believes the allegations against NGW and its CEO are entirely without merit and
frivolous. No intellectual property of Loud Seeds was used in the operations of NGW, and NGW intends to
vigorously defend itself against these claims.
In connection with the foregoing, on December 13, 2021, Mr. Jennings entered into an indemnity agreement with
NGW and Planet 13 (the “Indemnity Agreement”) whereby, beginning on December 13, 2021 and until the greater
of five years from such date or until the full, final and non-appealable resolution of any claim made prior to such
five year period, Mr. Jennings has agreed to indemnify, defend, and hold harmless NGW, NGW’s wholly-owned
subsidiaries, Crossgate Capital US Holdings Corp., Next Green Wave LLC, Planet 13, and each of their respective
affiliates, subsidiaries, successors, assigns, officers, and directors (collectively, the “NGW Indemnitees”), from
liability, damages, costs, and attorneys’ fees incurred in connection with this litigation.
INFORMATION CONCERNING PLANET 13
Planet 13 is a company existing under the laws of the Province of British Columbia and is a vertically integrated
cannabis company, with cultivation, production and dispensary operations in Las Vegas, Nevada and dispensary
operations in Orange County, California. Planet 13 also holds a medical marijuana treatment center license in
Florida and a 49% interest in Planet 13 Illinois, LLC, which holds a dispensing license in the Chicago region of
Illinois. The Planet 13 Common Shares are listed on the CSE and OTCQX under the symbols “PLTH” and
“PLNHF”, respectively. The head of Planet 13 is located at 2548 West Desert Inn Road, Las Vegas, Nevada, 89109
and the registered office of Planet 13 is located at 10th Floor, 595 Howe St., Vancouver, BC V6C 2T5.
See Appendix H to this Information Circular for “Information Concerning Planet 13”. Appendix H was prepared
and provided by Planet 13 for inclusion in this Information Circular. Neither NGW, nor any of its directors,
executive officers or advisors assumes any responsibility for the accuracy or completeness of such information, nor
for any failure by Planet 13 to disclose events which may have occurred or which may affect the completeness or
accuracy of such information but which is unknown to NGW. The information in Appendix H should be read in
conjunction with the information concerning Planet 13 appearing elsewhere in this Information Circular. All
references to Planet 13 in Appendix H refer to Planet 13 and its consolidated subsidiaries.
INFORMATION CONCERNING THE RESULTING ISSUER UPON COMPLETION OF THE
ARRANGEMENT
Overview
On completion of the Arrangement, NGW will merge with Planet 13 to form one corporate entity that will continue
with the same effect as if the Parties had amalgamated under Section 269 of the BCBCA, except that the legal
existence of Planet 13 shall not cease and Planet 13 shall survive the merger as the Resulting Issuer. The business
and operations of the Resulting Issuer will continue to be managed from Planet 13’s current head office located at
2548 West Desert Inn Road, Las Vegas, Nevada, 89109.
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Corporate Structure
The corporate structure of the Resulting Issuer following the completion of the Arrangement will be identical to that
set out in Appendix H hereto, with the addition of the following Subsidiaries of NGW as direct and indirect
Subsidiaries of Planet 13 after the Effective Time: Next Green Wave, LLC, Crossgate Capital US Holdings Corp.
and NGWB, LLC. See “Information Concerning Planet 13 – Corporate Structure”.
Directors and Officers of Planet 13 Following the Arrangement
Information about the current directors and executive officers of Planet 13 is as set forth under “Information
Concerning Planet 13 – Directors and Executive Officers” in Appendix H hereto. There will be no changes to the
directors and executive officers of Planet 13 as a result of the Arrangement, except that Planet 13 will appoint
Michael Jennings, Matthew Jewell, Todd Hybels and Josh Callicott to the following respective positions with Planet
13: President of East Coast Operations; Financial Consultant; Vice President of Mid-West Operations; and Director
of Cultivation.
Description of Share Capital
The share capital of Planet 13 will remain unchanged as a result of the completion of the Arrangement, other than
the issuance of the Planet 13 Common Shares and Replacement Options as part of the Arrangement. For a
description of the share capital of Planet 13 and the rights attached to the Planet 13 Common Shares see
“Information Concerning Planet 13 – Outstanding Securities” and “Information Concerning Planet 13 –
Description of the Planet 13 Common Shares” in Appendix H hereto.
Stock Exchange Listings
On completion of the Arrangement, Planet 13 Common Shares will continue trading on the CSE and the OTCQX
and the NGW Shares are expected to be de-listed from the CSE as soon as practicable following the Effective Date.
NGW will also seek to be deemed to have ceased to be a reporting issuer (or the equivalent) under the securities
legislation of each of British Columbia, Alberta and Ontario. Planet 13 has filed the applicable notice to have the
Planet 13 Common Shares issuable pursuant to or as a result of the Arrangement listed on the CSE.
Auditors
Davidson & Company LLP will continue as the auditors of Planet 13 following the Effective Date.
Transfer Agent and Registrar
The transfer agent and registrar for the Planet 13 Common Shares will continue to be Odyssey.
Post-Arrangement Shareholdings and Principal Shareholders
It is expected that, pursuant to the Arrangement, and based on pricing as of January 21, 2022, NGW Shareholders
will receive approximately 21,361,025 Planet 13 Common Shares in exchange for the outstanding NGW Shares.
The number of Planet 13 Common Shares issuable for NGW Shares and to NGW Optionholders upon exercise of
Replacement Options will depend upon the VWAP of Planet 13 Common Shares on the CSE for the 10 trading days
preceding the second Business Day prior to the Effective Date and the Exchange Ratio at the Effective Time derived
therefrom. Assuming an Exchange Ratio based on pricing as of January 21, 2022, approximately 1,106,929 Planet
13 Commons Shares are expected to be issuable to holders of NGW Options. In each case, the foregoing figures are
subject to adjustment based on the final Exchange Ratio and rounding of fractional shares issuable to individual
NGW Securityholders. Based on these figures, immediately following completion of the Arrangement, existing
Planet 13 Common Shareholders are expected to hold approximately 90.3% of the Planet 13 Common Shares issued
and outstanding, while NGW Shareholders will hold approximately 9.7% of the Planet 13 Common Shares issued
and outstanding (on a non-diluted basis).
To the knowledge of the directors and executive officers of Planet 13, following completion of the Arrangement,
there will be no Person or company that beneficially owns, directly or indirectly, or exercises control or direction
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over, voting securities of Planet 13 carrying 10% or more of the voting rights attached to the voting securities of
Planet 13 other than as set out in “Information Concerning Planet 13 – Principal Securityholders” in Appendix H
hereto.
Pro-Forma Fully Diluted Share Capital
The following table sets out the fully diluted share capital of Planet 13 after giving effect to the Arrangement:
Number of Planet 13
Common Shares
Description

Pre-Arrangement Planet 13
Common Shares
Planet 13 Common Shares
issued to NGW
Shareholders pursuant to
the Arrangement
Planet 13 Common Shares
reserved for issuance upon
exercise of Planet 13
Options and Replacement
Options
Planet 13 Common Shares
reserved for issuance upon
exercise of Planet 13
Warrants
Planet 13 Common Shares
issuable to holders of
Planet 13 RSUs

Percentage of Total PostArrangement Planet 13
Common Shares (on a fullydiluted basis)

Max.(1)

Min.(2)

Max.(1)

Min.(2)

198,687,950(3)

198,687,950(3)

85.35%

87.57%

21,361,025

15,764,250

9.18%

6.95%

1,276,096

986,071

0.55%

0.43%

8,861,951

8,861,951

3.81%%

3.91%%

2,591,933

2,951,933

1.11%

1.14%

(1)

Represents the maximum number of Planet 13 Common Shares issuable under the Arrangement based on an Exchange Ratio of
0.1145.

(2)

Represents the minimum number of Planet 13 Common Shares issuable under the Arrangement based on an Exchange Ratio of
0.0845.

(3)

Figure as of January 24, 2022.

THE ARRANGEMENT AGREEMENT
The following is a summary description of certain material provisions of the Arrangement Agreement, is not
comprehensive and is qualified in its entirety by reference to the full text of the Arrangement Agreement,
which is available under NGW’s profile at www.sedar.com. The Company will, upon request by any NGW
Shareholder, promptly provide a copy of the Arrangement Agreement to such NGW Shareholder, free of
charge. Capitalized terms used but not otherwise defined herein have the meanings set out in the
Arrangement Agreement.
The Arrangement
The Arrangement Agreement provides that pursuant to the Arrangement under the BCBCA all of the NGW Shares
issued and outstanding immediately prior to the completion of the Arrangement, aside from any NGW Shares held
by Planet 13 and Dissenting Shareholders that are ultimately entitled to be paid the fair value of their NGW Shares
as determined in accordance with the Plan of Arrangement, will be exchanged for Planet 13 Common Shares on the
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basis of the Exchange Ratio and the Cash Consideration. In addition, each outstanding NGW Option will be
exchanged for a Replacement Option in accordance with the Plan of Arrangement.
Representations and Warranties
Planet 13 and NGW have made certain representations and warranties in the Arrangement Agreement, which
survive the execution and delivery of the Arrangement Agreement and will terminate at the Effective Time. Such
representations are customary for this type of transaction.
The representations and warranties of NGW relate to, among other things, organization and qualification, corporate
and governmental authorizations in respect of the Arrangement, execution and binding obligation in respect of the
Arrangement Agreement, absence of material litigation, the absence of any contravention or conflict with
organizational documents or applicable Laws (except for Federal Cannabis Laws), compliance with applicable Laws
(except for Federal Cannabis Laws), reporting and listing status and other Securities Law matters, preparation and
presentation of financial statements, accounting controls, capitalization, subsidiaries, brokers, absence of certain
changes or events, disclosure of liabilities, permits and licenses, title to certain properties, real property interests, tax
matters, ownership of intellectual property, inventory, material Contracts, insurance, certain employment matters,
environmental matters, privacy, related-party transactions, competition matters, bank accounts and powers of
attorney, books and records, collateral benefits, and fairness opinions.
The representations and warranties of Planet 13 relate to, among other things, organization and qualification,
corporate and governmental authorizations in respect of the Arrangement, execution and binding obligation in
respect of the Arrangement Agreement, the absence of any contravention or conflict with organizational documents
or applicable Laws (except for Federal Cannabis Laws), absence of material litigation, compliance with applicable
Laws (except for Federal Cannabis Laws), reporting and listing status and other Securities Law matters, preparation
and presentation of financial statements, capitalization, the absence of certain changes or events, the Arrangement
Consideration and tax matters.
Covenants Regarding Conduct of Business of NGW
NGW has made certain covenants under the Arrangement Agreement relating to the conduct of its business from the
date of the Arrangement Agreement until the earlier of the Effective Time and the time that the Arrangement
Agreement is terminated in accordance with its terms, except with the prior written consent of the Planet 13, as
required or contemplated by the Arrangement Agreement or as required by Law. Pursuant to the Arrangement
Agreement, NGW has agreed to conduct its business in the ordinary course and in accordance with Laws, and to use
commercially reasonable efforts to maintain and preserve its and its Subsidiaries’ business organization, assets,
properties, employees, goodwill and business relationships with customers, suppliers, partners and other Persons
with which NGW or any of its Subsidiaries has material business relations. The Company has also agreed that it will
not and will not permit any of its Subsidiaries to, directly or indirectly:
(a)

amend any of NGW’s constating documents or the articles of incorporation, articles of
amalgamation, by-laws, articles of organization, notice of articles or similar organizational
documents of any of its Subsidiaries;

(b)

split, combine or reclassify any shares of NGW or of any Subsidiary or, declare, set aside or pay
any dividends or make any other distributions;

(c)

redeem, repurchase, or otherwise acquire or offer to redeem, repurchase or otherwise acquire any
shares of capital stock of NGW or any of its Subsidiaries;

(d)

accelerate, amend, or terminate any Contract providing for the payment of more than USD$50,000
in the aggregate in any 12-month period;

(e)

(i) issue any note, bond or other debt security, (ii) create, incur, assume or guarantee, or (iii) make
any voluntary purchases, cancellations, prepayments or complete or partial discharges in advance
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of a scheduled payment date with respect to, or grant any waiver of any right of NGW or such
Subsidiary, in each case with respect to any indebtedness involving, individually or in the
aggregate, more than USD$50,000;
(f)

issue, grant, deliver, sell, pledge or otherwise encumber, or authorize the issuance, grant, delivery,
sale, pledge or other encumbrance of, any shares of capital stock or any options, warrants or
similar rights exercisable or exchangeable for or convertible into such shares of capital stock, of
NGW or any of its Subsidiaries, except for the issuance of NGW Shares issuable upon the exercise
in accordance with their terms of outstanding NGW Options that have been disclosed in the NGW
Disclosure Letter;

(g)

amend the terms of any of its securities, reduce the capital of any of its securities or otherwise
enter into any transaction that would reduce the “paid-up capital” (within the meaning of the Tax
Act) of NGW Shares;

(h)

acquire (by merger, consolidation, acquisition of stock or assets or otherwise), directly or
indirectly, in one transaction or in a series of related transactions, any assets, securities, properties,
interests or businesses or make any investment by the purchase of securities, contribution of
capital, property transfer or purchase of any other property or assets, or acquire any license rights,
other than the acquisition of assets (i) in the ordinary course of business that do not, individually
or in the aggregate, exceed USD$50,000 or (ii) pursuant to a Contract already in existence and
disclosed in writing to Planet 13 by NGW;

(i)

make any loan or advance to (other than expense advancements in the ordinary course of
business), or any capital contribution or investment in, or assume, guarantee or otherwise become
liable with respect to the liabilities or obligations of, any Person, in each case in excess of
USD$25,000 in the aggregate;

(j)

make any change in NGW’s methods of accounting, except as required by concurrent changes in
GAAP, as required by a Governmental Entity or as disclosed in NGW’s audited consolidated
financial statements as of and for the fiscal years ended December 31, 2019 and December 31,
2020 and unaudited consolidated financial statements as of and for the three and nine month
periods ended September 30, 2021;

(k)

sell, lease, transfer, license, mortgage or otherwise dispose of any assets of NGW or its
Subsidiaries except for (i) assets which are obsolete and which individually or in the aggregate do
not exceed USD$25,000, or (ii) inventory sold in the ordinary course of business;

(l)

transfer, assign or grant any license or sublicense of any rights under or with respect to any
intellectual property of NGW, or modify any rights in respect of third party-owned trade or
service marks or brand names, other than in the ordinary course of business;

(m)

enter into any joint venture or similar agreement, arrangement or relationship;

(n)

make any operating expenditure, capital expenditure or commitment to do so in excess of
USD$50,000 individually or USD$500,000 in the aggregate other than as disclosed in writing to
Planet 13;

(o)

prepay any indebtedness before its scheduled maturity or increase, create, incur, assume or
otherwise become liable for any indebtedness or guarantees thereof;

(p)

except in the ordinary course of business in respect of employees other than officers or directors of
NGW or any Subsidiary and except as disclosed in writing to Planet 13, (i) grant any bonuses,
whether monetary or otherwise, or increase any wages, salary, severance, pension or other
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compensation or benefits in respect of its current or former employees, officers, directors,
managers, independent contractors or consultants, other than as provided for in any written
agreements or required by applicable Law, (ii) change the terms of employment for, or terminate,
any officer, directors, manager, key employee or group of employees, or (iii) act to accelerate the
vesting or payment of any compensation or benefit for any current or former employee, officer,
directors, manager, independent contractor or consultant;
(q)

except in the ordinary course of business in respect of employees other than officers or directors of
NGW or any Subsidiary, adopt, amend, modify or terminate any (i) employment, severance,
retention or other agreement with any current or former employee, officer, directors, manager,
independent contractor or consultant or (ii) benefit plan;

(r)

adopt any plan of merger, consolidation, amalgamation, reorganization, liquidation or dissolution
or filed a petition in bankruptcy under any provisions of federal, state or provincial bankruptcy or
similar Law or consent to the filing of any bankruptcy petition against it under any bankruptcy or
similar Law;

(s)

in respect of any assets of NGW or its Subsidiaries, waive, release, surrender, abandon, let lapse,
grant or transfer any material right or value or amend, modify or change, or agree to amend,
modify or change, in any material respect, any Contract relating to the ownership or lease of real
property, any existing Authorizations from Governmental Entities or any intellectual property;

(t)

grant any encumbrance of any kind (other than as permitted by the Arrangement Agreement) on
any of the assets of NGW or its Subsidiaries;

(u)

(i) make or rescind any material Tax election or designation, amend, in any manner adverse to
NGW, any Tax Return, (ii) settle or compromise any material liability for Taxes or change or
revoke any of its methods of Tax accounting, (iii) take any action with respect to the computation
of Taxes or the preparation of Tax Returns that is in any material respect inconsistent with past
practice; (iv) enter into any agreement with or request an advance ruling or determination from a
Governmental Entity with respect to Taxes; (v) surrender any right to claim a Tax abatement,
reduction, deduction, exemption, credit or refund, or (vi) consent to the extension of waiver of the
limitation period applicable to any Tax matter;

(v)

purchase, lease or otherwise acquire the right to own, use or lease any property or assets for an
amount in excess of USD$10,000, individually (in the case of a lease, per annum), or USD$50,000
in the aggregate (in the case of a lease, for the entire term of the lease, not including any option
term), except for purchases of inventory or supplies in the ordinary course or business;

(w)

enter into any interest rate, currency, equity or commodity swaps, hedges, derivatives, forward
sales contracts or similar financial instruments;

(x)

make any bonus or profit sharing distribution or similar payment of any kind except as may be
required by the terms of a Contract disclosed in writing to Planet 13;

(y)

except as disclosed in writing to Planet 13 or required by Law: (i) increase any compensation,
bonus levels, benefits, severance, change of control, termination or other pay or benefits payable
(or improvements to notice or pay in lieu of notice) to (or amend any existing arrangement with)
any current or former employee, any current or former director or 5% or greater shareholder of
NGW or any of its Subsidiaries; (ii) increase the benefits payable under any existing severance or
termination pay policies with any current or former employee or director of NGW or any of its
Subsidiaries; (iii) increase the benefits payable under any employment agreements with any
current or former employee or director of NGW or any of its Subsidiaries; (iv) enter into any
employment, deferred compensation or other similar agreement (or amend any such existing
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agreement) with any current or former employee or director of NGW or any of its Subsidiaries; (v)
adopt any new Employee Plan or any amendment or modification of an existing Employee Plan;
(vi) increase or agree to increase, any funding obligation or accelerate, or agree to accelerate, the
timing of any funding contribution under any Employee Plan; (vii) grant any equity, equity-based
or similar awards; or (viii) reduce the work force of NGW or its Subsidiaries except in the
ordinary course;
(z)

enter into any agreement or arrangement that limits or otherwise restricts NGW, any of its
Subsidiaries, any of their respective affiliates or any of their respective successors, or that would,
after the Effective Time, limit or restrict NGW, any of its Subsidiaries, any of their respective
affiliates or any of their respective successors from engaging in any line of business or carrying on
business in any geographic area or the scope of Persons to whom any such Persons may sell
products or services or acquire products or services from;

(aa)

enter into or amend any Contract with any broker, finder or investment banker including any
amendment of any of the Contracts disclosed in writing to Planet 13;

(bb)

cancel, waive, release, assign, settle or compromise any material claims or rights of NGW or its
Subsidiaries;

(cc)

compromise or settle any litigation, proceeding or governmental investigation relating to the assets
or the business of NGW or its Subsidiaries in excess of an aggregate amount of USD$25,000,
other than as disclosed in writing to Planet 13;

(dd)

amend or modify, or terminate or waive any right under, any Material Contract or enter into any
contract or agreement that would be a Material Contract if in effect on the date of the Arrangement
Agreement;

(ee)

take any action or fail to take any action which action or failure to act could result in the loss,
expiration or surrender of, or the loss of any material benefit under, or could reasonably be
expected to cause any Governmental Entity to institute proceedings for the suspension, revocation
or limitation of rights under, any Authorizations necessary to conduct its businesses as now
conducted or as proposed to be conducted, or fail to prosecute with commercially reasonable
diligence any pending applications to any Governmental Entities for any Authorizations;

(ff)

enter into, amend or modify any union recognition agreement, collective bargaining agreement or
similar agreement with any trade union or representative body;

(gg)

amend, modify or terminate any material insurance policy of NGW or any Subsidiary in effect on
the date of the Arrangement Agreement, except as contemplated by the Arrangement Agreement;

(hh)

enter into any Contract with a Person that does not deal at arms’ length with NGW and its
Subsidiaries or with any director or officer of NGW or any Person that owns more than 5% of the
outstanding NGW Shares (or with any of such Persons’ respective associates or affiliates);

(ii)

materially change its business or regulatory strategy;

(jj)

knowingly take any action or permit inaction or enter into any transaction that could reasonably be
expected to have the effect of materially reducing or eliminating the amount of the tax cost
‘‘bump’’ pursuant to paragraphs 88(1)(c) and 88(1)(d) of the Tax Act in respect of the securities of
any affiliates or Subsidiaries and other non-depreciable capital property owned by NGW or any of
its Subsidiaries on the date hereof, upon an amalgamation or winding-up of NGW or any of its
Subsidiaries (or any of their respective successors);
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(kk)

incur any indebtedness or other amounts payable between or among NGW and/or its Subsidiaries;

(ll)

enter into any Contracts with another Person to purchase a majority interest in or substantially all
of the assets of another entity (or to acquire an option to purchase a majority interest in or
substantially all of the assets of another entity); or

(mm)

authorize, agree, resolve or otherwise commit, whether or not in writing, to do any of the
foregoing or authorize, or take or agree to take (or fail to take) any action with respect to the
foregoing.

Covenants Relating to the Arrangement
Each of NGW and Planet 13 have agreed to use commercially reasonable efforts to take or cause to be taken all
actions and to do or cause to be done all things required or advisable under Law to consummate and make effective,
as soon as reasonably practicable, the transactions contemplated by the Arrangement Agreement, including:
(a)

using commercially reasonable efforts to satisfy, or cause the satisfaction of, all conditions
precedent in the Arrangement Agreement and take all steps set forth in the Interim Order and Final
Order applicable to it and comply promptly with all requirements imposed by Law on it or its
Subsidiaries with respect to the Arrangement Agreement or the Arrangement;

(b)

NGW using commercially reasonable efforts to obtain, as soon as practicable following execution
of the Arrangement Agreement, and maintain all third party or other consents, waivers, permits,
exemptions, orders, approvals, agreements, amendments or confirmations that are (i) necessary to
be obtained under the Material Contracts or under the Authorizations or leases of NGW and its
subsidiaries in connection with the Arrangement or the Arrangement Agreement, (ii) required in
order to maintain the Material Contracts and Authorizations and leases of NGW and its
Subsidiaries in full force and effect following completion of the Arrangement, in each case on
terms reasonably satisfactory to Planet 13, or (iii) that are required in the reasonable opinion of
Planet 13 to minimize applicable Taxes;

(c)

using commercially reasonable efforts to effect all necessary registrations, filings and submissions
of information required by Governmental Entities from it related to the Arrangement or the
transactions contemplated by the Arrangement Agreement

(d)

using commercially reasonable efforts, in consultation with the other Party, to oppose, lift or
rescind any injunction, restraining or other order, decree or ruling seeking to restrain, enjoin or
otherwise prohibit or delay or otherwise adversely affect the consummation of the Arrangement
and defend, or cause to be defended, any proceedings to which it is a party or brought against it or
its directors or officers challenging the Arrangement or the Arrangement Agreement;

(e)

using commercially reasonable efforts, in consultation with the other Party, if required, to
prepare and file a Notification and Report Form pursuant to the HSR Act with respect to the
Arrangement and the other transactions contemplated by the Arrangement Agreement as promptly
as practicable, and in any event, if required, within twenty five (25) business days after the
execution of the Arrangement Agreement (unless a later date is mutually agreed between the
Parties), and to supply as promptly as reasonably practicable and advisable any additional
information and documentary materials that may be requested pursuant to the HSR Act and to
take all other actions necessary to cause the expiration or termination of the applicable waiting
periods under the HSR Act as soon as reasonably practicable; and

(f)

not taking any action, or refraining from taking any commercially reasonable action, or permitting
any action to be taken or not taken, which would reasonably be expected to prevent, materially
delay or otherwise impede the consummation of the Arrangement or the transactions contemplated
by the Arrangement Agreement.
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In addition, NGW has agreed to promptly notify Planet 13 in writing of any (i) Material Adverse Effect with respect
to NGW, (ii) any notice or other written communication from any Person (including Governmental Entity) alleging
that the consent (or waiver, permit, exemption, order, approval, agreement, amendment or confirmation) of such
Person (or another Person) is required in connection with the Arrangement Agreement or the Arrangement, (iii) any
notice or other communication from any Person to the effect that such Person is terminating, may terminate or
otherwise is or may be materially adversely modifying a material business relationship with NGW or any of its
Subsidiaries as a result of the Arrangement Agreement or the Arrangement, (iv) any notice or other communication
from any Governmental Entity in connection with the Arrangement Agreement, the Arrangement, any Authorization
or Regulatory Approval (and NGW shall contemporaneously provide a copy of any such written notice or
communication to Planet 13), and (v) any filing, actions, suits, claims, investigations or proceedings commenced or,
to its knowledge, threatened against, relating to or involving or otherwise affecting NGW, any of its Subsidiaries or
the assets of NGW or its Subsidiaries. NGW has also agreed to, in all material respects, conduct itself so as to keep
Planet 13 fully informed as to the material decisions required to be made or material actions required to be taken
with respect to the operation of its business, provided that such disclosure is not otherwise prohibited by reason of
confidentiality obligation owed to a third party for which a waiver could not be obtained. Additionally, NGW will
assist in effecting the resignations of each member of the NGW Board, each member of the board of directors of
each of NGW’s Subsidiaries and its other investments and its officers and the officers of each such Persons (in each
case, other than Key Employees as employees provided such individuals enter into employment agreements set out
in the Arrangement Agreement as of the Effective Time), in each case to the extent requested by Planet 13 and as
at the Effective Time and causing any such Persons to be replaced by Persons identified by Planet 13 as of the
Effective Time. Such resignations shall be received in consideration for NGW providing releases to, and receiving
releases from, each such Person (the “Mutual Releases”), which Mutual Releases shall be in a form mutually
acceptable to Planet 13 and NGW, each acting reasonably, and contain exceptions for amounts or obligations owing
to such Persons including bonus, severance and change of control payments, other payments due pursuant to the
Arrangement as an NGW Securityholder, benefits and other compensation or pursuant to directors' and officer's
indemnities or insurance arrangements, in each case as disclosed to Planet 13 in writing.
Planet 13 has agreed to use its best efforts to obtain and maintain in force the listing of Planet 13 Common Shares on
the CSE, and to promptly notify NGW in writing of (i) any Material Adverse Effect with respect to Planet 13, (ii)
any notice or other written communication from any Person (including Governmental Entity) alleging that the
consent (or waiver, permit, exemption, order, approval, agreement, amendment or confirmation) of such Person (or
another Person) is required in connection with the Arrangement Agreement or the Arrangement; or (iii) any filings,
actions, suits, claims, investigations or proceedings commenced or, to its knowledge, threatened against, relating to
or involving or otherwise affecting Planet 13 in relation to the Arrangement Agreement or the Arrangement.
Regulatory Approvals and Required Approvals
As promptly as possible following execution of the Arrangement Agreement, NGW will submit all information
required by the City of Coalinga, if any, and the California Department of Cannabis Control, including but not
limited to Licensee Notification and Request Form DCC-LIC-027 and any other notices required pursuant to Cal.
Code Regs. tit. 4, § 15023, with respect to the California Licenses. Prior to making any submissions to the City of
Coalinga, if any, and the California Department of Cannabis Control, the Company will obtain Planet 13’s approval
of the information being submitted to such parties.
In addition, if after the date of the Arrangement Agreement, either Party shall identify any Required Regulatory
Approvals, each Party shall, as promptly as possible, make all notifications, filings, applications and submissions
with Governmental Entities required or advisable in connection with any such Required Regulatory Approvals and
shall obtain and maintain any such Required Regulatory Approvals.
Conditions Precedent to the Arrangement
Mutual Conditions Precedent
The obligations of NGW and Planet 13 to consummate the Arrangement are subject to the satisfaction of certain
mutual conditions relating to, among other things:
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(a)

approval of the Arrangement Resolution at the Meeting in accordance with the Interim Order;

(b)

the receipt of the Interim Order and the Final Order, in each case on terms consistent with the
Arrangement Agreement, which orders shall not have been set aside or modified in a manner
unacceptable to either Party, each acting reasonably, on appeal or otherwise;

(c)

other than Federal Cannabis Laws, no Law being in effect that makes the consummation of the
Arrangement illegal or otherwise prohibits or enjoins NGW or Planet 13 and/or its affiliates from
consummating the Arrangement;

(d)

all Regulatory Approvals and all other third party consents, waivers, permits, orders and approvals
that are necessary, proper or advisable to consummate the transactions contemplated by the
Arrangement Agreement and the failure of which to obtain, individually or in the aggregate,
would be reasonably expected to have a Material Adverse Effect shall have been given, received
or obtained on terms acceptable to Planet 13, acting reasonably, and each such Regulatory
Approval, consent, waiver, permit, order or approval is validly subsisting and in full force and
effect and has not been modified; and

(e)

the filings of Planet 13 and NGW under the HSR Act, as required under applicable Law, shall
have been made, the applicable waiting period and any extensions thereof shall have expired or
been terminated, and any required authorizations under the HSR Act shall have been received, as
applicable.

Additional Conditions Precedent in Favour of Planet 13
The Arrangement Agreement provides that Planet 13’s obligation to complete the Arrangement is also subject to the
satisfaction or waiver of a number of additional conditions, each of which are for the exclusive benefit of Planet 13
and may only be waived, in whole or in part, by Planet 13 in its sole discretion, including:
(a)

Certain representations and warranties of NGW set forth in the Arrangement Agreement were true
and correct as of the date of the Arrangement Agreement and are true and correct as of the
Effective Time other than for de minimis inaccuracies, and all other representations and
warranties of NGW set forth in the Arrangement Agreement were true and correct as of the date of
the Arrangement Agreement and are true and correct as of the Effective Time (and, for this
purpose, any reference to “material”, “Material Adverse Effect” or other concepts of materiality in
such representations and warranties shall be disregarded) except to the extent that the failure or
failures of such representations and warranties to be true and correct, individually or in the
aggregate, would not have a Material Adverse Effect with respect to NGW, and in each case,
except for representations and warranties made as of a specified date, the accuracy of which shall
be determined as of such specified date, and NGW has delivered a certificate confirming same to
Planet 13, executed by two senior officers of NGW (in each case without personal liability)
addressed to Planet 13 and dated the Effective Date.

(b)

NGW has fulfilled or complied in all material respects with each of the covenants of NGW
contained in the Arrangement Agreement to be fulfilled or complied with by NGW on or prior to
the Effective Time, and NGW has delivered a certificate confirming same to Planet 13, executed
by two senior officers of NGW (in each case without personal liability) addressed to Planet 13 and
dated the Effective Date.

(c)

There is no action or proceeding (whether, for greater certainty, by a Governmental Entity or any
other Person, other than Planet 13 or any of its Subsidiaries) pending or threatened in any
jurisdiction to (i) cease trade, enjoin, prohibit, or impose any limitations, damages or conditions
on Planet 13’s ability to acquire, hold, or exercise full rights of ownership over any NGW Shares,
including the right to vote the NGW Shares, (ii) prohibit or restrict the Arrangement, or the
ownership or operation by Planet 13 or any of its Subsidiaries of a material portion of the business
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or assets of Planet 13 and its Subsidiaries or NGW and its Subsidiaries, or compel Planet 13 or its
Subsidiaries to dispose of or hold separate any material portion of the business or assets of the
Planet 13 and its Subsidiaries or of NGW and its Subsidiaries as a result of the Arrangement or the
transactions contemplated by the Arrangement Agreement, or (iii) prevent or materially delay the
consummation of the Arrangement, or if the Arrangement is consummated, have a Material
Adverse Effect.
(d)

Dissent Rights have not been exercised with respect to more than five percent of the issued and
outstanding NGW Shares.

(e)

None of the Support Agreements shall have been terminated and none of the Supporting
Shareholders shall have breached the terms of its or their respective Support Agreement in any
material respect.

(f)

Planet 13 shall have received from Crossgate Capital U.S. Holdings, Inc. a Nevada corporation
(“Crossgate Capital”), a certificate and notice, dated as of the Effective Date, that complies with
Sections 897 and 1445 of the Code and the U.S. Treasury Regulations promulgated thereunder,
certifying that an interest in Crossgate Capital is not a “United States real property interest” within
the meaning of and in accordance with Sections 897 and 1445 of the Code and the U.S. Treasury
Regulations promulgated thereunder, including that Crossgate Capital is not and has not been a
“United States real property holding corporation” (as defined in Section 897(c)(2) of the Code)
during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

(g)

Michael Jennings, Matthew Jewell, Todd Hybels and Josh Callicott shall have entered into
employment agreements or shall have amended their existing employment agreements in form and
substance satisfactory to Planet 13, acting reasonably, consistent with the Planet 13’s employment
practices, policies and compensation packages for employees with similar duties and
responsibilities prior to the date of the Arrangement Agreement.

(h)

Each of the Required Regulatory Approvals and NGW Authorizations has been obtained, made or
given on such terms acceptable to Planet 13, acting reasonably, and each such Required
Regulatory Approval and NGW Authorization is in force and has not been modified or rescinded.

(i)

Delivery of a State of California state and local regulatory legal opinion in respect of the required
NGW Authorizations addressed to Planet 13, in form and substance satisfactory to Planet 13,
acting reasonably, dated on or before the Effective Date, from counsel in the State of California,
which counsel in turn may rely, as to matters of fact, on certificates of public officials and officers
of NGW, as appropriate.

(j)

Each of NGW’s directors and officers shall have entered into and delivered to Planet 13 an
Indemnity Agreement Amendment in form and substance satisfactory to Planet 13, acting
reasonably.

Additional Conditions Precedent in Favour of NGW
The Arrangement Agreement provides that NGW’s obligation to complete the Arrangement is also subject to the
satisfaction or waiver of a number of additional conditions, each of which are for the exclusive benefit of NGW and
may only be waived, in whole or in part, by NGW in its sole discretion, including:
(a)

The representations and warranties of Planet 13 set forth in the Arrangement Agreement were true
and correct as of the date of the Arrangement Agreement and are true and correct as of the
Effective Time (having regard to the adjustment contained in Section 2.12 of the Arrangement
Agreement) (and, for this purpose, any reference to “material”, “Material Adverse Effect” or other
concepts of materiality in such representations and warranties shall be disregarded), except to the
extent that the failure or failures of such representations and warranties to be true and correct,
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individually or in the aggregate, would not have a Material Adverse Effect with respect to Planet
13, and except for representations and warranties made as of a specified date, the accuracy of
which shall be determined as of such specified date, and Planet 13 has delivered a certificate
confirming same to NGW, executed by two senior officers of Planet 13 (in each case without
personal liability) addressed to NGW and dated the Effective Date.
(b)

Planet 13 has fulfilled or complied in all material respects with each of the covenants of Planet 13
contained in the Arrangement Agreement to be fulfilled or complied with by Planet 13 on or prior
to the Effective Time, and has delivered a certificate confirming same to NGW, executed by two
senior officers of Planet 13 (in each case without personal liability) addressed to NGW and dated
the Effective Date.

(c)

Since the date of the Arrangement Agreement, no Material Adverse Effect with respect to Planet
13 shall have occurred and be continuing.

(d)

Subject to obtaining the Final Order, and the satisfaction of certain other conditions precedent in
its favour, Planet 13 has deposited or caused to be deposited with the Depositary in escrow, the
aggregate Arrangement Consideration to be paid pursuant to the Arrangement.

Non-Solicitation Covenants
Under the Arrangement Agreement, NGW has agreed to not, directly or indirectly through any Representative of
NGW or any of its Subsidiaries,
(a)

solicit, assist, initiate, encourage or otherwise knowingly facilitate (including by way of furnishing
or providing copies of, access to, or disclosure of, any confidential information of NGW or any of
its Subsidiaries or access to any properties, facilities, books or records of NGW or any of its
Subsidiaries), any inquiry, proposal or offer that constitutes or could reasonably be expected to
constitute or lead to, an Acquisition Proposal;

(b)

enter into or otherwise engage or participate in any discussions or negotiations with any Person
(other than Planet 13) regarding any inquiry, proposal or offer that constitutes or could reasonably
be expected to constitute or lead to, an Acquisition Proposal, it being acknowledged and agreed
that NGW may (i) communicate with any Person for the purposes of advising them of the
restrictions imposed by Article 5 of the Arrangement Agreement, (ii) communicate with any
Person for the purposes of clarifying the terms of any inquiry, proposal or offer made by such
Person or (iii) advise such Person that their proposal does not constitute a Superior Proposal and is
not reasonably expected to constitute or lead to a Superior Proposal; or

(c)

make a Change in Recommendation.

NGW has agreed to, and to cause its Subsidiaries and its Representatives to, immediately cease and terminate, and
cause to be terminated, any solicitation, encouragement, discussion, negotiation or other activities with any Person
(other than with Planet 13) with respect to any inquiry, proposal or offer that would reasonably be expected to
constitute an Acquisition Proposal, and in connection therewith, NGW has agreed to:
(a)

discontinue access to and disclosure of all information, including any data room and any
confidential information, properties, facilities, books and records of NGW or of any of its
Subsidiaries; and

(b)

request, and exercise all rights it has to require (i) the return or destruction of all copies of any
confidential information regarding NGW or any of its Subsidiaries provided to any Person other
than Planet 13 or its Representatives and (ii) the destruction of all material including or
incorporating or otherwise reflecting such confidential information regarding NGW or any of its
Subsidiaries, to the extent that such information has not previously been returned or destroyed,
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using its commercially reasonable efforts to ensure that such requests are fully complied with in
accordance with the terms of such rights or entitlements.
NGW covenants and agrees that (i) NGW shall take all necessary action to enforce each confidentiality, standstill,
use, business purpose or similar agreement or restriction to which NGW or any of its Subsidiaries is a party, and (ii)
neither NGW, any of its Subsidiaries nor any of their respective Representatives will, without the prior written
consent of Planet 13 (which may be withheld or delayed in Planet 13’s sole and absolute discretion), release any
Person from, or waive, amend, suspend or otherwise modify such Person’s obligations respecting NGW, or any of
its Subsidiaries, under any confidentiality, standstill, use, business purpose or similar agreement or restriction to
which NGW or any of its Subsidiaries is a party, it being acknowledged and agreed that the automatic termination of
any standstill provisions of any such agreement or restriction as a result of entering into and announcement of the
Arrangement Agreement by NGW pursuant to the express terms of any such agreement or restriction shall not be a
violation of Section 5.1 of the Arrangement Agreement, and that NGW shall not be prohibited from considering a
Superior Proposal from a party whose obligations so terminated automatically upon the entering into and
announcement of the Arrangement Agreement.
Notice of Acquisition Proposal
If NGW or any of its Subsidiaries or any of their respective Representatives, receives or otherwise becomes aware
of any inquiry, proposal or offer that constitutes or may reasonably be expected to constitute an Acquisition
Proposal, or any request for copies of, access to, or disclosure of, confidential information relating to NGW or any
Subsidiary, including but not limited to information, access, or disclosure relating to the properties, facilities, books
or records of NGW or any of its Subsidiary, NGW shall promptly notify Planet 13, at first orally, and then within 24
hours, in writing, of such Acquisition Proposal, inquiry, proposal, offer or request, including a description of its
material terms and conditions and the identity of all Persons making the Acquisition Proposal, inquiry, proposal,
offer or request and provide Planet 13 with a copy of any written Acquisition Proposal and any other details as
Planet 13 may reasonably request. NGW shall keep Planet 13 promptly informed of the status of developments and
negotiations with respect to any Acquisition Proposal, inquiry, proposal, offer or request, including any material
changes, modifications or other amendments to any such Acquisition Proposal, inquiry, proposal, offer or request.
Responding to an Acquisition Proposal
Notwithstanding the non-solicitation provisions in the Arrangement Agreement, if at any time prior to obtaining the
approval of the NGW Shareholders of the Arrangement Resolution, NGW receives an Acquisition Proposal, it may
engage in or participate in discussions or negotiations regarding such Acquisition Proposal, and may provide copies
of, access to or disclosure of confidential information, properties, books or records of NGW or its Subsidiaries to
such Person, if and only if:
(a)

the NGW Board first determines in good faith, after consultation with its financial advisors and its
outside legal counsel, that such Acquisition Proposal constitutes or would reasonably be expected
to constitute a Superior Proposal;

(b)

such Person was not restricted from making such Acquisition Proposal pursuant to an existing
confidentiality, standstill, non-disclosure, use, business purpose or similar restriction with NGW or
its Subsidiaries;

(c)

NGW has been, and continues to be, in compliance with its obligations under the non-solicitation
provisions of the Arrangement Agreement; and

(d)

NGW promptly provides Planet 13 with: (i) prior written notice stating NGW’s intention to
participate in such discussions or negotiations and to provide such copies, access or disclosure; (ii)
prior to providing any such copies, access or disclosure, a true, complete and final executed copy
of the confidentiality and standstill agreement referred to in the Arrangement Agreement; and (iii)
(iii) any non-public information concerning NGW and its Subsidiaries provided to such other
Person that was not previously provided to Planet 13.
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Right to Match
If NGW receives an Acquisition Proposal that constitutes a Superior Proposal prior to the approval of the
Arrangement Resolution by the NGW Shareholders, the NGW Board may, subject to compliance with the
provisions regarding termination and related fees in the Arrangement Agreement, enter into a definitive agreement
with respect to such Superior Proposal, if and only if:
(a)

the Person making the Superior Proposal was not restricted from making such Superior Proposal
pursuant to an existing confidentiality, standstill use, business purpose or similar restriction;

(b)

NGW has been, and continues to be, in compliance with its obligations under the non-solicitation
provisions of the Arrangement Agreement;

(c)

NGW has delivered to Planet 13 a written notice of the determination of the NGW Board that such
Acquisition Proposal constitutes a Superior Proposal and of the intention of the NGW Board to
enter into such definitive agreement with respect to such Superior Proposal, together with a
written notice from the NGW Board regarding the value and financial terms that the NGW Board,
in consultation with its financial advisors, has determined should be ascribed to any non-cash
consideration offered under such Acquisition Proposal (the “Superior Proposal Notice”);

(d)

NGW has provided Planet 13 with a copy of any proposed definitive agreement for the Superior
Proposal;

(e)

at least five (5) Business Days (the “Matching Period”) have elapsed from the date that is the
later of the date on which Planet 13 received the Superior Proposal Notice and the date on which
Planet 13 received a copy of the definitive agreement for the Superior Proposal;

(f)

after the Matching Period, the NGW Board has determined in good faith after consultation with (i)
its legal counsel and financial advisors, that such Acquisition Proposal continues to constitute a
Superior Proposal (and, if applicable, compared to the terms of the Arrangement as proposed to be
amended by Planet 13 pursuant to the terms of the Arrangement Agreement) and (ii) after
consultation with its outside legal counsel, that the failure for the NGW Board to enter into such
definitive agreement with respect to such Superior Proposal would be inconsistent with the NGW
Board’s fiduciary duties to NGW;

(g)

during any Matching Period, Planet 13 has had the opportunity (but not the obligation), in
accordance with Section 5.4(2) of the Arrangement Agreement, to offer to amend the
Arrangement Agreement and the Arrangement in order for such Acquisition Proposal to cease to
be a Superior Proposal; and

(h)

prior to or concurrently with making a Change in Recommendation or entering into such definitive
agreement, NGW terminates the Arrangement Agreement pursuant to the terms thereof and pays
the Termination Fee in accordance therewith.

During the Matching Period or such longer period as NGW may approve for such purpose (a) the NGW Board shall
review any offer made by Planet 13 to amend the terms of the Arrangement Agreement and the Arrangement in
good faith in order to determine whether such proposal would, upon acceptance, result in the Acquisition Proposal
previously constituting a Superior Proposal ceasing to be a Superior Proposal; and (b) NGW shall negotiate in good
faith with Planet 13 to make such amendments to the terms of the Arrangement Agreement and the Arrangement as
would enable Planet 13 and/or its affiliates to proceed with the transactions thereby on such amended terms. If as a
consequence of the foregoing the NGW Board determines that such Acquisition Proposal would cease to be a
Superior Proposal, NGW shall promptly so advise Planet 13 and the Parties shall amend the Arrangement
Agreement to reflect such offer made by Planet 13, and shall take and cause to be taken all such actions as are
necessary to give effect to the foregoing.
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Each successive amendment to any Acquisition Proposal that results in an increase in, or modification of, the
consideration (or value of such consideration) to be received by the NGW Shareholders or other material terms or
conditions thereof constitutes a new Acquisition Proposal for purposes of the Arrangement Agreement and will
initiate an additional five Business Day notice period.
Nothing in the Arrangement Agreement prohibits the NGW Board from responding through a directors’ circular or
otherwise as required by applicable Securities Laws to an Acquisition Proposal that it determines is not a Superior
Proposal.
If NGW provides notice of a Superior Proposal to Planet 13 after a date that is less than ten (10) Business Days
before the Meeting, NGW shall proceed with, postpone or adjourn the meeting, as directed by Planet 13, to a date
that is not more than ten (10) Business Days after the scheduled date of the Meeting and, in any event, to a date that
is not less than five (5) Business Days prior to the Outside Date.
Termination
The Arrangement Agreement may be terminated prior to the Effective Time:
(a)

by the mutual written agreement of the Parties;

(b)

by either Planet 13 or NGW if:
i. the Meeting is duly convened and held and the Arrangement Resolution is voted on by
NGW Shareholders and not approved as required by the Interim Order, provided that a
Party may not terminate the Arrangement Agreement pursuant to Section 7.2(1)(b)(i) of
the Arrangement Agreement if the failure to approve the Arrangement Resolution has
been caused by, or is a result of, a breach by such Party of any of its representations or
warranties or the failure of such Party to perform any of its covenants or agreements
under this Agreement;
ii. any Law is enacted, made, enforced or amended, as applicable, that makes the
consummation of the Arrangement illegal or otherwise prohibits or enjoins either Party
from consummating the Arrangement, and such Law has, if applicable, become final and
non-appealable, provided that a Party seeking to so terminate the Arrangement
Agreement pursuant to Section 7.2(1)(b)(ii) has used its commercially reasonable efforts
to, as applicable, appeal or overturn such Law or otherwise have it lifted or rendered nonapplicable in respect of the Arrangement; or
iii. the Effective Time does not occur on or prior to the Outside Date, provided that a Party
may not terminate the Arrangement Agreement on such basis if the failure of the
Effective Time to so occur has been caused by, or is a result of, a breach by such Party of
any of its representations or warranties or the failure of such Party to perform any of its
covenants or agreements under the Arrangement Agreement;

(c)

by NGW if:
i. subject to compliance with the notice and cure provisions of the Arrangement
Agreement, there is a breach of any representation or warranty or failure to perform any
covenant or agreement on the part of Planet 13 that would cause the conditions precedent
for the benefit of NGW in Sections 6.3(1) and 6.3(2) of the Arrangement Agreement with
respect to Planet 13’s representations, warranties and performance of covenants not to be
satisfied or otherwise waived in accordance with the Arrangement Agreement, provided
that NGW is not then in breach of the Arrangement Agreement so as to cause any
condition in Section 6.2(1) or Section 6.2(2) not to be satisfied;
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ii. prior to the approval of the Arrangement Resolution, the NGW Board authorizes NGW to
enter into a definitive written agreement with respect to a Superior Proposal in
accordance with the Arrangement Agreement, provided NGW is then in compliance the
non-solicitation provisions of the Arrangement Agreement and that prior to or concurrent
with such termination NGW pays the Termination Fee in accordance with the
Arrangement Agreement; or
iii. a Material Adverse Effect with respect to Planet 13 has occurred and is continuing; or
(d)

by Planet 13 if:
i. subject to compliance with the notice and cure provisions of the Arrangement
Agreement, there is a breach of any representation or warranty or failure to perform any
covenant or agreement on the part of NGW that would cause the conditions precedent for
the benefit of Planet 13 in Sections 6.2(1) and 6.2(2) of the Arrangement Agreement with
respect to NGW’s representations, warranties and performance of covenants not to be
satisfied or otherwise waived in accordance with the Arrangement Agreement, provided
that Planet 13 is not then in breach of the Arrangement Agreement so as to cause any
condition in Section 6.3(1) or Section 6.3(2) of the Arrangement Agreement not to be
satisfied;
ii. (A) the NGW Board or any committee of thereof fails to recommend or withdraws,
amends, modifies or qualifies, or publicly proposes or states an intention to withdraw,
amend, modify or qualify, in a manner adverse to Planet 13, the NGW Board
recommendation, (B) the NGW Board or any committee thereof accepts, approves,
endorses or recommends, or publicly proposes to accept, approve, endorse or
recommend, an Acquisition Proposal, (C) the NGW Board or any committee thereof
takes no position or remains neutral in respect of a publicly announced, or otherwise
publicly disclosed, Acquisition Proposal for more than five Business Days (or beyond the
third Business Day prior to the date of the Meeting, if sooner) after the formal
announcement or public disclosure thereof, (D) the NGW Board or any committee
thereof executes or enters into or authorizes NGW or any of its Subsidiaries to execute or
enter into, or publicly proposes to execute or enter into or to authorize NGW or any of its
Subsidiaries to execute or enter into, any agreement, letter of intent, understanding or
arrangement relating to an Acquisition Proposal (other than a confidentiality and
standstill agreement permitted by and in accordance with Section 5.3 of the Arrangement
Agreement), (E) the NGW Board or any committee thereof fails to publicly reaffirm the
NGW Board recommendation regarding the Arrangement Resolution (without
qualification) within five Business Days after having been requested in writing by Planet
13, acting reasonably, to do so (collectively, a “Change in Recommendation”), or (F)
NGW breaches Article 5 of the Arrangement Agreement in any material respect;
iii. any event occurs, as a result of which Dissent Rights have been exercised with respect to
more than 5% of the issued and outstanding NGW Shares; or
iv. a Material Adverse Effect with respect to NGW has occurred and is continuing.

Termination Payment
Despite any other provision in the Arrangement Agreement relating to the payment of fees and expenses, including
the payment of brokerage fees, if a Company Termination Fee Event (as defined below) occurs, NGW shall pay
Planet 13 the NGW Termination Fee in accordance with the terms of the Arrangement Agreement. “NGW
Termination Fee Event” means the termination of the Arrangement Agreement:
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(a)

by Planet 13, pursuant to Section 7.2(1)(d)(ii) of the Arrangement Agreement except where a
Material Adverse Effect with respect to Planet 13 has occurred and the NGW Board, acting in
good faith, determined that it would be inconsistent with its fiduciary obligations to continue to
recommend that NGW Securityholders vote in favour of the Arrangement having regard to the
collar provisions in the Exchange Ratio;

(b)

pursuant to any subsection of Section 7.2 of the Arrangement Agreement if at such time Planet 13
is entitled to terminate the Arrangement Agreement pursuant to Section 7.2(1)(d)(ii) of the
Arrangement Agreement;

(c)

by NGW, pursuant to Section 7.2(1)(c)(ii) of the Arrangement Agreement; or

(d)

by NGW or Planet 13 pursuant to Section 7.2(1)(b)(i) or Section 7.2(1)(b)(iii) of the Arrangement
Agreement, or by the Purchaser pursuant to Section 7.2(1)(d)(i) of the Arrangement Agreement, if;
(1) prior to such termination, an Acquisition Proposal is made or publicly
announced or otherwise publicly disclosed by any Person (other than Planet 13)
or any Person (other than Planet 13) shall have publicly announced an intention
to make an Acquisition Proposal; and
(2) within 365 days following the date of such termination (A) an Acquisition
Proposal (whether or not such Acquisition Proposal is the same Acquisition
Proposal referred to above) is consummated or effected, or (B) NGW or one or
more of its Subsidiaries, directly or indirectly, in one or more transactions,
enters into a contract in respect of an Acquisition Proposal (whether or not such
Acquisition Proposal is the same Acquisition Proposal referred to above) and
such Acquisition Proposal is later consummated or effected (whether or not
within 365 days after such termination).
For the purposes of paragraph (d) above, all references to “20% of more” in the definition of
“Acquisition Proposal” under the heading “Glossary of Defined Terms” in this Information
Circular shall be deemed to be references to “50% or more”.

The Arrangement Agreement provides that Planet 13 shall pay to NGW the sum of USD$2,000,000 (the “Planet 13
Termination Fee”) if any of the following events occur:
(a)

Planet 13 fails to complete the Arrangement by the Outside Date in circumstances where Planet 13
is not entitled to terminate the Arrangement Agreement in accordance with its terms and where all
of the conditions precedent in the favour of Planet 13 are satisfied as of the Outside Date; or

(b)

Planet 13 materially breaches its covenants or agreements under the Arrangement Agreement in a
manner that causes the condition set forth in Section 6.3(2) of the Arrangement Agreement not to
be satisfied by the Outside Date.

Each Party has acknowledged and agreed that the Termination Fees are payments of liquidated damages which are a
genuine pre-estimate of the damages either Party will suffer or incur as a result of the event giving rise to such
payment and the resultant termination of the Arrangement Agreement and are not penalties. Each Party irrevocably
waives any right it may have to raise as a defence that any such liquidated damages are excessive or punitive.
Each Party has acknowledged and agreed that, upon any termination of the Arrangement Agreement under
circumstances where it is entitled to a Termination Fee and such Termination Fee is paid in full by the other Party
within the prescribed time period, such Termination Fee is the sole remedy of each such Party against the other
Party or its Subsidiaries and each such Party will not have any other remedy against the other Party or its
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Subsidiaries and will not seek to obtain any recovery, judgment or damages of any kind against the other Party or its
Subsidiaries in connection with the Arrangement Agreement.
Expense Reimbursement Fee
If the Arrangement Agreement is terminated by either NGW or the Purchaser pursuant to Section 7.2(1)(b)(i) of the
Arrangement Agreement, then NGW will, within two Business Days of such termination, pay or cause to be paid to
Planet 13 an expense reimbursement fee equal to actual expenses incurred up to a maximum of USD$1,000,000,
provided that no such expense reimbursement fee shall be payable if a Material Adverse Effect with respect to
Planet 13 has occurred having regard to the collar provisions in the Exchange Ratio. In no event shall NGW be
required to pay under Sections 8.2 and 8.3(2) of the Arrangement Agreement in the aggregate, an amount in excess
of the NGW Termination Fee.
Notice and Cure Provisions
Each of the Parties is required to give prompt notice to the other of any event or state of facts occurring, or failure to
occur that would likely: (i) cause any of the representations or warranties of that Party in the Arrangement
Agreement to be untrue or inaccurate in any material respect prior to the Effective Time; or (ii) result in the failure
of that Party to comply with or satisfy any covenant, condition or agreement to be complied with or satisfied by such
Party under the Arrangement Agreement.
Planet 13 or NGW may elect to exercise any termination rights pursuant to the conditions precedent contained in
Sections 6.2(1), 6.2(2), 6.3(1) and 6.3(2) of the Arrangement Agreement with respect to the representations,
warranties and performance of covenants in favour of each Party, as applicable not being satisfied, only if forthwith
Planet 13 or NGW, as the case may be, has delivered a written notice to the other specifying in reasonable detail all
breaches of covenants, representations and warranties or other matters which Planet 13 or NGW, as the case may be,
is asserting as the basis for termination. If any such notice is delivered, provided that the breaching Party is
proceeding diligently to cure such matter, if such matter is susceptible to being cured prior to the Outside Date the
other may not terminate the Arrangement Agreement until the earlier of the Outside Date and the date that is 15
Business Days following such notice, if such matter has not been cured by such date. If such notice has been given
before the NGW Meeting, unless the Parties mutually agree otherwise, the Meeting will be postponed until the
earlier of (i) 10 Business Days prior to the Outside Date and (ii) the date that is 10 Business Days following such
notice.
REGULATORY MATTERS
The consummation of the Arrangement is, or may be, conditional upon certain filings with, notices to and consents,
approvals and actions of, various Securities Regulators and the CSE with respect to the transactions contemplated by
the Arrangement Agreement being made and received prior to the Effective Time.
Canadian Securities Law Matters
NGW is a reporting issuer in the Provinces of British Columbia, Alberta and Ontario. NGW Shares currently trade
on the CSE and the OTCQX. After the Arrangement, Planet 13 intends to de-list the NGW Shares from the CSE,
and Planet 13 will apply to the applicable Canadian Securities Regulatory Authorities to have NGW cease to be a
reporting issuer in British Columbia, Alberta and Ontario. Planet 13 is a reporting issuer in British Columbia,
Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, Prince Edward Island and Newfoundland.
Planet 13 Common Shares trade on the CSE and OTCQX.
The Planet 13 Common Shares to be issued to NGW Shareholders pursuant to the Arrangement will be issued
pursuant to an exemption from the prospectus requirements of applicable Securities Laws of the provinces and
territories of Canada under Section 2.11 of NI 45-106 and will generally not be subject to any resale restrictions
under such Securities Laws (provided that (i) the issuer of such shares is and has been a reporting issuer in a
jurisdiction of Canada for the four months immediately preceding the trade, (ii) the trade is not a control
distribution, (iii) no unusual effort is made to prepare the market or to create a demand for the security that is the
subject of the trade, (iv) no extraordinary commission or consideration is paid to a Person or company in respect of
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the trade, (v) if the selling security holder is an insider or officer of the issuer, the selling security holder has no
reasonable grounds to believe that the issuer is in default of securities legislation, and (vi) such holder is not a
Person or company engaged in or holding itself out as engaging in the business of trading securities or such trade is
made in accordance with applicable dealer registration requirements or in reliance upon an exemption from such
requirements). NGW Shareholders should consult with their own financial and legal advisors with respect to any
restrictions on the resale of Planet 13 Common Shares received on completion of the Arrangement.
United States Securities Law Matters
The following discussion is a general overview of certain requirements of U.S. Securities Laws applicable to
NGW Securityholders. All NGW Securityholders are urged to consult with their own legal advisors to ensure
that the resale of Planet 13 Common Shares or Replacement Options issued to them under the Arrangement
complies with applicable U.S. Securities Laws. Further information applicable to U.S. NGW Securityholders
is disclosed under “General Information Concerning the Meeting and Voting – Notice to NGW Shareholders in
the United States”.
The issuance of Planet 13 Common Shares or Replacement Options to, or for the account or benefit of, NGW
Securityholders in the United States or NGW Securityholders who are U.S. Persons, and the subsequent resale of
Planet 13 Common Shares held by or on behalf of such former NGW Securityholders, will be subject to U.S.
Securities Laws, including the U.S. Securities Act.
The following discussion does not address Canadian provincial securities legislation that will apply to the issue of
the Planet 13 Common Shares and Replacement Options to NGW Securityholders within Canada or in any other
jurisdiction, or the resale of any Planet 13 Common Shares.
Exemption Relied upon from the Registration Requirements of the U.S. Securities Act
The Planet 13 Common Shares and Replacement Options to be issued in connection with the Arrangement have not
been and will not be registered under the U.S. Securities Act, or under any U.S. state securities laws, and are to be
issued in reliance on the exemption from the registration requirements of the U.S. Securities Act provided by the
Section 3(a)(10) Exemption thereof and pursuant to available exemptions from registration or qualification
requirements under applicable U.S. state securities laws. The Section 3(a)(10) Exemption exempts securities issued
in specified exchange transactions from the registration requirement under the U.S. Securities Act where, among
other things, the fairness of the terms and conditions of the issuance and exchange of such securities have been
approved by a court or governmental authority expressly authorized by law to grant such approval, after a hearing
upon the fairness of the terms and conditions of the exchange at which all Persons to whom the securities are
proposed to be issued have the right to appear and receive timely 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,
subject to the additional requirements of the Section 3(a)(10) Exemption, should the Court make a Final Order
approving the Arrangement, the Planet 13 Common Shares and Replacement Options issued pursuant to the
Arrangement will be exempt from registration under the U.S. Securities Act. The Court granted the Interim Order on
January 24, 2022, and, subject to the approval of the Arrangement by NGW Shareholders, a hearing on the
Arrangement will be held on or about March 1, 2022 by the Court. See “The Arrangement – Approvals”.
The Planet 13 Common Shares issuable upon exercise of the Replacement Options have not been and will not be
registered under the U.S. Securities Act or under any U.S. state securities laws, and will not be eligible for the
Section 3(a)(10) Exemption. The Replacement Options may not be exercised by, or for the account of benefit of any
person in the United States or any U.S. Person absent an exemption from the registration requirements of the U.S.
Securities Act and any applicable U.S. state securities laws, and the underlying Planet 13 Common Shares will be
issued as “restricted securities” (as such term is defined in Rule 144 under the U.S. Securities Act) and will be
represented by physical certificates or other instruments imprinted with a U.S. restrictive legend in customary form.
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Resales of Planet 13 Common Shares within the United States after the Effective Time
Non-Affiliates Before and After the Effective Time
The Planet 13 Common Shares issuable to NGW Shareholders pursuant to the Arrangement will be, upon
completion of the Arrangement, freely tradeable under the U.S. Securities Act, except by Persons who are
“affiliates” (as defined below) of the Resulting Issuer at such time, or were affiliates of Planet 13 or the Resulting
Issuer within 90 days of such time. Persons who may be deemed to be “affiliates” of an issuer include Persons that
directly or indirectly 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 certain major shareholders of the issuer.
Affiliates Before or After the Effective Time
NGW Shareholders who are affiliates of the Resulting Issuer, or who were affiliates of Planet 13 or the Resulting
Issuer within 90 days before the time of a proposed resale transaction, or who were affiliates of Planet 13 or the
Resulting Issuer within 90 days of the Effective Time of the Arrangement, will be subject to restrictions on resale of
such Planet 13 Common Shares imposed by the U.S. Securities Act. These affiliates or former affiliates may not
resell their Planet 13 Common Shares unless such securities are registered under the U.S. Securities Act or an
exemption from registration (such as the safe harbor provided for in Rule 144 under the U.S. Securities Act) is
available.
In general, under Rule 144 (if available), Persons who are affiliates of the Resulting Issuer after the Effective Date
(or were affiliates of Planet 13 or the Resulting Issuer within 90 days of the Effective Date) will be entitled to sell,
during any three-month period, the Planet 13 Common Shares that they receive in connection with the Arrangement,
provided that the applicable holding period has been satisfied, the number of such securities to be sold do not exceed
the greater of one percent of the then-outstanding securities of such class or, if such securities are listed on a United
States securities exchange and/or reported through the automated quotation system of a U.S. registered securities
association, the average weekly trading volume of such securities during the four calendar week period preceding
the date of sale, subject to specified restrictions on manner of sale, Form 144 filing requirements, aggregation rules
and the availability of current public information about the Resulting Issuer. Persons who are affiliates of the
Resulting Issuer after the Effective Date (or were affiliates of Planet 13 or the Resulting Issuer within 90 days
thereof) will continue to be subject to the resale restrictions described in this paragraph for so long as they continue
to be affiliates of the Resulting Issuer and for a period of 90 days after they cease to be affiliates of the Resulting
Issuer.
Rule 144 under the U.S. Securities Act will not be available with respect to the resale of Planet 13 Common Shares
after the Effective Time of the Arrangement if Planet 13 or any of its predecessors has ever been a shell company as
described in Rule 144(i) – that is, a company with no or nominal operations, and no or nominal assets (other than
cash or/or cash equivalents and/or other nominal assets). No determination has been made as to whether Planet 13 or
any of its predecessors has ever been, at some time since inception, a shell company, and therefore there is no
assurance that Rule 144 will be available to affiliates to facilitate the resale of Planet 13 Common Shares. This rule
has been the subject of extensive interpretation by the SEC and investors are urged to consult with their own legal
counsel before proceeding to sell any shares.
Resales of Planet 13 Common Shares Outside the United States After the Effective Time
Subject to applicable Canadian requirements and the following limitations, NGW Shareholders may immediately
resell any Planet 13 Common Shares issued in connection with the Arrangement outside the United States without
registration under the U.S. Securities Act.
In general, subject to certain requirements, under Regulation S, Persons who are affiliates of the Resulting Issuer
following the Effective Date (or were affiliates of Planet 13 or the Resulting Issuer within 90 days of the Effective
Date) solely by virtue of their status as an officer or director of Planet 13 or the Resulting Issuer may sell their
Planet 13 Common Shares outside the United States in an “offshore transaction” (as defined below) if neither the
seller, an affiliate nor any person acting on its behalf engages in “directed selling efforts” (as defined below) in the
United States and provided that no selling commission, 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
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for any of the securities being offered”. Also, under Regulation S, subject to certain exceptions contained in
Regulation S, an “offshore transaction” is a transaction in which the offer of the applicable securities 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 on
the CSE). Each of these terms has been the subject of extensive interpretation by the SEC and investors are urged to
consult with their own legal counsel before proceeding to sell any shares. Planet 13 has filed the applicable notice
with the CSE to list the Planet 13 Common Shares issuable by Planet 13 under the Arrangement on the CSE.
Although NGW has been advised that Planet 13 expects to obtain such listing in the ordinary course, there can be no
assurance that such a listing will be obtained or that it will be maintained.
Certain additional restrictions are applicable to sales outside the United States and to U.S. Persons by a holder of
Planet 13 Common Shares who is an affiliate of the Resulting Issuer upon completion of the Arrangement (or was
an affiliate of Planet 13 or the Resulting Issuer within 90 days of such time) other than by virtue of his or her status
as an officer or director of Planet 13 or the Resulting Issuer, as applicable.
Special Transaction Rules
MI 61-101 is intended to regulate certain transactions which raise the potential for conflicts of interest to ensure that
all securityholders are treated in a manner that is fair. MI 61-101 may require enhanced disclosure, approval by a
majority of securityholders excluding interested or related parties, independent valuations and, in certain instances,
approval and oversight of certain transactions by a special committee of independent directors.
A “connected transaction” (as defined in MI 61-101) means two or more transactions that have at least one party in
common, directly or indirectly, other than transactions related solely to services as an employee, director or
consultant, and (a) are negotiated or completed at approximately the same time; or (b) the completion of at least one
of the transactions is conditional on the completion of each of the other transactions.
PurVXDQWWR0,ဨYRWHVDWWDFKHGWRNGW Shares held by NGW Shareholders that receive a “collateral benefit”
DV GHILQHG LQ 0, ဨ  LQ FRQQHFWLRQ ZLWK D EXVLQHVV FRPELQDWLRQ PXVW EH H[FOXGHG LQ GHWHUPLQLQJ ZKHWKHU
“minority approval” (as such term is dHILQHG LQ 0, ဨ  KDV EHHQ REWDLQHG $ ³FROODWHUDO EHQHILW´ DV GHILQHG
XQGHU 0, ဨ LQFOXGHV DQ\ EHQHILW WKDW D ³UHODWHG SDUW\´ RI NGW (which includes the directors and senior
officers of NGW) is entitled to receive, directly or indirectly, as a consequence of the Arrangement, including,
without limitation, a lump sum payment or an enhancement in benefits related to past or future services as an
employee, director or consultant of NGW; however, such a benefit will not constitute a “collateral benefit” provided
that certain conditions are satisfied.
8QGHU0,ဨDEHQHILWUHFHLYHGE\DUHODWHGSDUW\RINGW is not considered to be a collateral benefit if the
benefit is received solely in connection with the related party’s services as an employee, director or consultant of
NGW or an affiliated entity and (i) the benefit is not conferred for the purpose, in whole or in part, of increasing the
value of the consideration paid to the related party for securities relinquished under the Arrangement, (ii) the
conferring of the benefit is not, by its terms, conditional on the related party supporting the Arrangement in any
manner, (iii) full particulars of the benefit are disclosed in this Information Circular, and (iv) either (A) at the time
the Arrangement was agreed to, the related party and its associated entities beneficially own or exercise control or
direction over less than 1% of the outstanding NGW Shares, or (B) (x) the related party discloses to an independent
committee of NGW the amount of consideration that the related party expects it will be beneficially entitled to
receive, under the terms of the Arrangement, in exchange for the NGW Shares beneficially owned by the related
party, (y) the independent committee, acting in good faith, determines that the value of the benefit, net of any
offsetting costs to the related party, is less than 5% of the value referred to in (x), and (z) the independent
committee’s determination is disclosed in this Information Circular.
The CFO Agreement provides that, upon a “change in control” of NGW, Mr. Jewell will be entitled to receive 12
months’ salary (the “Change in Control Payment”). The Arrangement will constitute a “change in control” within
the meaning of the CFO Agreement. Given that Mr. Jewell holds or exercises control or direction over less than 1%
of the outstanding NGW Shares, Mr. Jewell’s receipt of the Change in Control Payment is not considered to be a
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“collateral benefit” and Mr. Jewell is not considered to be an “interested party” of NGW for the purposes of MI 61101.
To the knowledge of NGW, no related party of NGW is party to any “connected transactions” (as that term is
defined under MI 61-101) in respect of the transactions contemplated by the Arrangement Agreement involving
Planet 13 or any of its affiliated entities or any entities acting jointly or in concert with it, nor is any related party of
NGW receiving a “collateral benefit” in connection with the Arrangement as such related parties will not receive
any benefit under the Arrangement, directly or indirectly, other than consideration that is identical in amount and
form to the entitlement of NGW Securityholders. Accordingly, the Arrangement is not a “business combination”
within the meaning of MI 61-101 and is therefore not subject to the minority approval requirements of MI 61-101.
See “Interests of Certain Persons in the Arrangement”.
Formal Valuation Requirements
MI 61-101 requires in certain circumstances that an issuer carrying out a business combination obtain a formal
valuation prepared by an independent valuator. The Arrangement is exempted from the formal valuation
requirement, pursuant to section 4.4(1)(a) of MI 61-101, by virtue of the fact that the NGW Shares are listed on the
CSE.
Prior Valuations and Prior Offers
Neither NGW nor any director or senior officer of NGW, after reasonable inquiry, has knowledge of any “prior
valuation” (as defined in MI 61-101) in respect of NGW that has been made in the 24 months before the date of this
Information Circular. Except as described in this Information Circular, NGW has not received any bona fide prior
offer during the 24 months before the date of the Arrangement Agreement that relates to the subject matter of or is
otherwise relevant to the Arrangement.
Ownership of Securities of NGW
To the knowledge of NGW, after reasonable enquiry, the directors and officers of NGW and their respective
associates own or exercise control or discretion over an aggregate of 39,369,182 NGW Shares and an aggregate of
7,637,500 NGW Options, representing 24.0% of the issued and outstanding NGW Shares on a fully diluted basis.
Previous Purchases and Sales
Except as otherwise disclosed in this Information Circular, NGW has not purchased or sold any securities of NGW,
excluding securities purchased or sold pursuant to the exercise of NGW Options, during the preceding twelve
months.
Financial Statements
NGW’s most recent interim financial report will be sent without charge to any NGW Securityholder requesting
them.
Dividend Policy
NGW has paid no dividends on the NGW Shares since incorporation. There are no restrictions on NGW’s ability to
pay dividends in its articles, and it has no plans to declare a dividend in the future or to alter its dividend policy.
Expenses of Arrangement
The expenses of NGW in connection with the Arrangement are estimated to be approximately $1,500,000. These
expenses include financial advisory and fairness opinion fees, legal advisory fees, as well as the costs associated
with applications to regulatory authorities and the preparation, printing and mailing of the proxy materials for the
Meeting. Such fees will be paid out of NGW’s general funds.
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
The following is, as of the date hereof, a summary of the principal Canadian federal income tax considerations
generally applicable under the Tax Act in respect of the Plan of Arrangement to NGW Shareholders who, for the
purposes of the Tax Act and at all relevant times: (i) hold their NGW Shares and will hold their Planet 13 Common
Shares as capital property, (ii) deal at arm’s length with NGW and Planet 13, and (iii) are not affiliated with NGW
or Planet 13. An NGW Shareholder that meets all of the foregoing requirements is referred to in this summary as a
“Holder”, and this summary only addresses such Holders.
The NGW Shares and the Planet 13 Common Shares, as the case may be, will generally be considered capital
property to a Holder for purposes of the Tax Act unless such Holder holds such shares in the course of carrying on
a business of trading or dealing in securities or has acquired them in one or more transactions considered to be an
adventure or concern in the nature of trade.
This summary is not applicable to (i) a Holder that is a “financial institution” for the purposes of the mark-tomarket property rules contained in the Tax Act, (ii) a Holder that is a “specified financial institution” as defined in
the Tax Act, (iii) a Holder an interest in which is a “tax shelter investment” as defined in the Tax Act, (iv) a Holder
that is a taxpayer whose “functional currency” for the purposes of the Tax Act is the currency of a country other
than Canada, (v) a Holder that has entered into, or will enter into, a “derivative forward agreement” or “synthetic
disposition arrangement” (each as defined in the Tax Act) with respect to the NGW Shares or Planet 13 Common
Shares, (vi) a Holder that received NGW Shares upon exercise of a stock option or other equity based employment
compensation plan or arrangement prior to the Effective Time, (vii) a Holder that is or will be a “foreign affiliate”
(as defined in the Tax Act) of a taxpayer resident in Canada, or (viii) that will receive dividends on its Planet 13
Common Shares under or as part of a “dividend rental arrangement”, as defined in the Tax Act.. All such Holders
should consult their own tax advisors.
Additional considerations not discussed herein may be applicable to a Holder that is a corporation resident in
Canada and is or becomes (or does not deal at arm’s length (within the meaning of the Tax Act) with a corporation
resident in Canada that is or becomes) controlled by a non-resident person or group of persons not dealing at arm’s
length with each other for purposes pf the “foreign affiliate dumping” rules in section 212.3 of the Tax Act. Such
Holders should consult their own tax advisors.
This summary is based on the current provisions of the Tax Act, the regulations promulgated thereunder (the
“Regulations”) and the current published administrative policies and assessing practices of the CRA. This summary
also takes into account all specific proposals to amend the Tax Act and Regulations (the “Proposed Amendments”)
announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof, and assumes that all
Proposed Amendments will be enacted in the form proposed, although no assurance can be provided that any
Proposed Amendments will be enacted in the form proposed or at all. This summary does not take into account or
anticipate any other changes in law or administrative policies or assessing practice of the CRA, whether by
legislative, governmental, or judicial action or decision, nor does it take into account provincial, territorial or
foreign income tax considerations, which may differ from the Canadian federal income tax considerations discussed
below. This summary assumes that NGW and Planet 13 are each, at all relevant times, a “taxable Canadian
corporation” within the meaning of the Tax Act.
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, nor should it be construed to be, legal or tax advice to
any NGW Shareholder, including a Holder as defined above. Accordingly, all NGW Shareholders should
consult their own tax advisors for advice as to the income tax consequences to them of the Plan of
Arrangement in their particular circumstances. In addition, this summary does not address any tax
considerations relevant to NGW Optionholders in respect of the Plan of Arrangement or otherwise, and all
NGW Optionholders should consult their own tax advisors. The discussion below is qualified accordingly.
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For purposes of the Tax Act, all amounts relating to the acquisition, holding or disposition of NGW Shares and
Planet 13 Common Shares, including adjusted cost base, dividends and proceeds of disposition, must be expressed
in Canadian dollars using the appropriate exchange rate determined in accordance with the Tax Act.
Holders Resident in Canada
The following portion of this summary is applicable to a Holder (as defined above) who, at all relevant times, is or
is deemed to be resident in Canada for the purposes of the Tax Act (herein, a “Resident Holder”). Certain
Resident Holders who might not otherwise be considered to own NGW Shares or Planet 13 Common Shares as
capital property may be entitled to have such shares and all other “Canadian securities”, as defined in the Tax Act,
owned by them in the taxation year and any subsequent taxation year treated as capital property by making the
irrevocable election permitted by subsection 39(4) of the Tax Act. However, this election cannot be made with
respect to any Planet 13 Common Shares for which a Tax Election (as defined below) has been made. Resident
Holders should consult with their own tax advisors regarding this election.
Exchange of NGW Shares for Planet 13 Common Shares and Cash - No Section 85 Election
As part of the Arrangement, each NGW Share will be exchanged for (a) such number of Planet 13 Common Shares
as is equal to the Exchange Ratio, and (b) $0.0001. A Resident Holder who participates in the Arrangement and
receives Planet 13 Common Shares and cash under the Plan of Arrangement in exchange for the Resident Holder’s
NGW Shares at the Effective Time, and who does not make a valid Tax Election jointly with Planet 13 with respect
to the exchange, will be considered to have disposed of the NGW Shares for proceeds of disposition equal to the
fair market value at the Effective Time of the Planet 13 Common Shares and cash received by such Resident
Holder on the exchange. As a result, the Resident Holder will generally realize a capital gain (or a capital
loss) to the extent that such proceeds of disposition, net of reasonable costs of disposition (if any), exceed (or
are less than) the adjusted cost base to the Resident Holder of such NGW Shares. The Resident Holder will
also be considered to have acquired the Planet 13 Common Shares so received under the Arrangement at a cost
equal to the fair market value of such shares. If the Resident Holder owns any other Planet 13 Common Shares at
the Effective Time that are capital property to the Resident Holder, the adjusted cost base of each Planet 13
Common Share owned by the Resident Holder immediately after the Effective Time will be determined by
averaging the cost of the Planet 13 Common Shares acquired as a result of the Arrangement with the adjusted cost
base of those other Planet 13 Common Shares, if any, held at such time. For a description of the tax treatment of
capital gains and losses, see “Holders Resident in Canada - Taxation of Capital Gains and Losses” below.
Exchange of NGW Shares for Planet 13 Common Shares and Cash - Section 85 Election
A Resident Holder who is an Eligible Holder may obtain a full or partial tax deferral in respect of the disposition of
NGW Shares under the Arrangement by filing with the CRA (and, where applicable, with a provincial tax
authority) an election (the “Tax Election”) under subsection 85(1) of the Tax Act or, in the case of a partnership,
under subsection 85(2) of the Tax Act (and the corresponding provisions of any applicable provincial tax
legislation) provided all members of the partnership jointly elect, made jointly by the Eligible Holder and Planet
13. The amount specified in the Tax Election as the proceeds of disposition of the Eligible Holder’s NGW Shares
must be an amount (the “Elected Amount”) which is not less than the greater of:
(a) the lesser of the adjusted cost base to the Eligible Holder of such NGW Shares and the fair market value
of such NGW Shares at the time of disposition; or
(b) the fair market value of any non-share consideration (such as the Cash Consideration) received as a result
of such disposition.
Further, the Elected Amount may not be greater than the fair market value of the Eligible Holder's NGW Shares at
the time of the disposition. An Elected Amount which does not comply with these limitations will be adjusted
automatically under the Tax Act so that it is in compliance.
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Where a valid Tax Election is filed by an Eligible Holder within the time limits prescribed by the Tax Act:
(a) NGW Shares that are the subject of the Tax Election will be deemed to be disposed of by the Eligible
Holder for proceeds of disposition equal to the Elected Amount. Subject to the limitations set out in
subsection 85(1) or 85(2) of the Tax Act regarding the Elected Amount, if the Elected Amount is equal to
the aggregate of the adjusted cost base of such NGW Shares immediately before the disposition and any
reasonable costs of disposition, no capital gain or capital loss will be realized by the Eligible Holder.
Subject to such limitations, to the extent that the Elected Amount in respect of such NGW Shares exceeds
(or is less than) the aggregate of the adjusted cost base and any reasonable costs of disposition, such
holder will realize a capital gain (or a capital loss). See “Taxation of Capital Gains and Losses”.
(b) The aggregate cost to the Eligible Holder of the Planet 13 Common Shares received will be equal to the
amount, if any, by which the Elected Amount exceeds the aggregate fair market value of the Cash
Consideration received from Planet 13 under the Arrangement. For the purposes of determining the
adjusted cost base of such Planet 13 Common Shares received, the adjusted cost base of such Planet 13
Common Shares will be determined by averaging the cost base of such Planet 13 Common Shares with
the adjusted cost base of the other Planet 13 Common Shares held, if any, by the Eligible Holder at that
time as capital property.
An election under subsection 85(1) or (2) of the Tax Act is a joint election, and as such must be executed by both
the Eligible Holder and Planet 13 in order to be valid. Planet 13 has agreed to make a Tax Election pursuant to
subsection 85(1) or 85(2) of the Tax Act (and any similar provision of any provincial tax legislation) with an
Eligible Holder at the amount determined by such Eligible Holder, subject to the limitations set out in subsection
85(1) and 85(2) of the Tax Act (or any applicable provincial tax legislation).
In order to make a Tax Election, an Eligible Holder must provide two completed and signed Tax Election forms to
Planet 13 on or before 90 days after the Effective Date. Subject to the forms complying with the provisions of the
Tax Act (and any applicable provincial income tax law), the forms will be signed by Planet 13 and returned to the
Eligible Holder for filing with the CRA (or the applicable provincial tax authority). Each Eligible Holder is solely
responsible for ensuring a Tax Election form is completed correctly and filed with the CRA (and any applicable
provincial income tax authorities) by the required deadline.
Planet 13 will make a Tax Election only with an Eligible Holder, and at the amount selected by the Eligible Holder
subject to the limitations set out in the Tax Act (and any applicable provincial tax legislation). Neither Planet 13
nor NGW will be responsible for the proper completion or filing of any Tax Election forms and the Eligible Holder
will be solely responsible for the payment of any late filing penalty. Planet 13 agrees only to execute any Tax
Election forms received by Planet 13 within 90 days of the Effective Date and which comply with the provisions of
the Tax Act (and any applicable provincial tax law) and to return such Tax Election forms to the Eligible Holder
for filing with the CRA (and any applicable provincial tax authority). At its sole discretion, Planet 13 may accept
and execute Tax Election forms that are not received within the 90-day period; however, no assurances can be
given that Planet 13 will do so. Accordingly, all Eligible Holders who wish to make a Tax Election with Planet 13
should give their immediate attention to this matter. With the exception of execution of the Tax Election forms by
Planet 13, compliance with the requirements for a valid Tax Election will be the sole responsibility of the Eligible
Holder making the election. Accordingly, neither Planet 13, NGW nor the Depositary will be responsible or liable
for taxes, interest, penalties, damages or expenses resulting from the failure to properly complete any Tax Election
form or to properly file it within the time prescribed and in the form prescribed under the Tax Act (or the
corresponding provisions of any applicable provincial tax legislation).
In order for the CRA (and where applicable the provincial tax authorities) to accept a Tax Election without a late
filing penalty being paid by an Eligible Holder, a Tax Election form must be received by such tax authorities on or
before the day that is the earliest of the days on or before which either Planet 13 or the Eligible Holder is required
to file an income tax return for the taxation year in which the disposition occurs. Planet 13’s taxation year in which
the disposition will occur is scheduled to end on the Effective Date as a result of the Amalgamation, and its tax
return is required to be filed within six months from the end of the taxation year. Eligible Holders are urged to
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consult their own advisors as soon as possible respecting the deadlines applicable to their own particular
circumstances. However, regardless of such deadlines, the completed Tax Election form must be received by
Planet 13 no later than 90 days after the Effective Date.
Any Eligible Holder who does not ensure that a Tax Election form has been received by Planet 13 on or before 90
days after the Effective Date will not be able to benefit from the tax deferral provisions of the Tax Act (or the
corresponding provisions of any applicable provincial tax legislation). Accordingly, all Eligible Holders who wish
to make a Tax Election with Planet 13 should give their immediate attention to this matter. Eligible Holders are
referred to Information Circular 76-19R3 and Interpretation Bulletin IT-291R3 issued by the CRA for further
information respecting the Tax Election. In addition, a tax instruction letter providing Eligible Holders with certain
instructions on how to complete the Tax Election will be made available for use by Eligible Holders through Planet
13’s website at https://www.planet13holdings.com/investors/ngw/ on or about the Effective Date. An Eligible
Holder who does not make a valid election under section 85 of the Tax Act (or the corresponding provisions of any
applicable provisional tax legislation) may realize a taxable capital gain in connection with the disposition of NGW
Shares under the Arrangement. The comments herein with respect to the Tax Election are provided for general
assistance only. The law in this area is complex and contains numerous technical requirements. Eligible Holders
wishing to make the Tax Election should consult their own tax advisors.
Taxation of Dividends on Planet 13 Common Shares
A Resident Shareholder who is an individual will be required to include in income any dividends received or
deemed to be received on the Resident Shareholder’s Planet 13 Common Shares, and will be subject to the grossup and dividend tax credit rules applicable to taxable dividends received from taxable Canadian corporations,
including the enhanced gross-up and dividend tax credit rules applicable to any dividends designated by Planet 13
as “eligible dividends”, as defined in the Tax Act. There may be limitations on Planet 13’s ability to designate
dividends as eligible dividends.
A Resident Shareholder that is a corporation will be required to include in income any dividend received or
deemed to be received on the Resident Shareholder’s Planet 13 Common Shares but generally will be entitled to
deduct an equivalent amount in computing its taxable income. In certain circumstances subsection 55(2) of the Tax
Act will treat a taxable dividend received or deemed to be received by a Resident Shareholder that is a corporation
as proceeds of a disposition or a capital gain. Resident Shareholders that are corporations should consult their own
tax advisors in this regard.
A “private corporation” or a “subject corporation” (as those terms are defined in the Tax Act) may be liable under
Part IV of the Tax Act to pay a refundable tax on any dividend that it receives or is deemed to receive on Planet 13
Shares to the extent that the dividend is deductible in computing the corporation’s taxable income.
A Resident Holder may be subject to United States withholding tax on dividends received on Planet 13 Common
Shares. Any United States withholding tax paid by or on behalf of a Resident Holder in respect of dividends
received on Planet 13 Common Shares by a Resident Holder may be eligible for foreign tax credit or deduction
treatment where applicable under the Tax Act. Generally, a foreign tax credit in respect of a tax paid to a particular
foreign country is limited to the Canadian tax otherwise payable in respect of income sourced in that country.
Dividends received on Planet 13 Common Shares by a Resident Holder may not be treated as income sourced in
the United States for these purposes. Resident Holders should consult their own tax advisors with respect to the
availability of any foreign tax credits or deductions under the Tax Act in respect of any United States withholding
tax applicable to dividends on Planet 13 Common Shares.
Disposition of Planet 13 Common Shares
Generally, a Resident Holder that disposes or is deemed to dispose of Planet 13 Common Shares will realize a
capital gain (or capital loss) equal to the amount by which the proceeds of disposition, net of any reasonable costs
of disposition, exceed (or are less than) the Resident Holder’s adjusted cost base of such Planet 13 Common Shares
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immediately before their disposition. See “Holders Resident in Canada - Taxation of Capital Gains and Losses”
below for a general description of the tax treatment of capital gains and losses under the Tax Act.
Taxation of Capital Gains and Losses
Generally, one-half of any capital gain (a “taxable capital gain”) realized by a Resident Holder in a taxation year
will be included in the Resident Holder’s income for the year. One-half of any capital loss (an “allowable capital
loss”) realized by the Resident Holder in a year must be deducted against taxable capital gains realized in the year.
Any excess of allowable capital losses over taxable capital gains in a taxation year may, in general terms, be carried
back up to three taxation years or forward indefinitely and deducted against net taxable capital gains in those other
years, to the extent and in the circumstances specified in the Tax Act.
A capital loss realized on the disposition of NGW Shares by a Resident Holder that is a corporation may, to the
extent and under the circumstances specified by the Tax Act, be reduced by the amount of dividends received or
deemed to have been received (if any) by the corporation on such shares (or on a share for which such share is
substituted or exchanged). Similar rules may apply where shares are owned by a partnership or trust of which a
corporation, trust or partnership is a member or beneficiary. Resident Holders to whom these rules may be relevant
should consult their own advisors.
Additional Taxes
A Resident Holder that is throughout the relevant taxation year a “Canadian-controlled private corporation” (as
defined in the Tax Act) may be liable to pay an additional tax (refundable in certain circumstances) on its
“aggregate investment income” (as defined in the Tax Act) for the year, which includes taxable capital gains,
taxable dividends and interest.
Capital gains realized and dividends received or deemed to be received by Resident Holders that are individuals
(and certain trusts) may give rise to minimum tax under the Tax Act. Resident Holders who are individuals should
consult their own tax advisors in this regard.
Dissenting Resident Holders
A Resident Holder who validly exercises Dissent Rights in respect of the Arrangement (a “Dissenting Resident
Holder”) will be deemed to have transferred such Dissenting Resident Holder’s Dissenting Shares to NGW, and
will be entitled to receive a payment from NGW of an amount equal to the fair value of such Dissenting Resident
Holder’s Dissenting Shares. A Dissenting Resident Holder will be deemed to have received a taxable dividend
equal to the amount, if any, by which such payment (other than any portion of the payment that is interest awarded
by the Court) exceeds the “paid-up capital” (computed for the purpose of the Tax Act) of the Dissenting Resident
Holder’s Dissenting Shares immediately before their surrender to NGW pursuant to the Arrangement. The tax
consequences described above under the heading “Holders Resident in Canada – Taxation of Dividends on Planet
13 Common Shares” will generally apply with respect to any deemed dividend arising to a Dissenting Resident
Holder.
In addition, the Dissenting Resident Holder will be considered to have disposed of such Dissenting Shares for
proceeds of disposition equal to the amount paid to such Dissenting Resident Holder (other than that portion that is
in respect of interest, if any, awarded by the Court), less the amount of any deemed dividend arising on the
surrender of such shares as described above. The Dissenting Resident Holder will, in general, realize a capital gain
(or a capital loss) equal to the amount by which such proceeds of disposition, net of any reasonable costs of
disposition, exceed (or are less than) the adjusted cost base to such Dissenting Resident Holder of Dissenting
Shares immediately before their surrender to NGW pursuant to the Arrangement. See “Holders Resident in
Canada – Taxation of Capital Gains and Capital Losses” above for a general discussion of the treatment of capital
gains and losses under the Tax Act.
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Any interest awarded by the Court to a Dissenting Resident Holder will be included in the Dissenting Resident
Holder’s income for the purposes of the Tax Act.
Eligibility for Investment
At the time of their acquisition, Planet 13 Common Shares will be qualified investments for trusts governed by a
registered retirement savings plan, registered retirement income fund, registered education savings plan, registered
disability savings plan, tax-free savings account, as those terms are defined in the Tax Act (collectively referred to
as “Registered Plans”) or a deferred profit sharing plan (as defined in the Tax Act), provided that the Planet 13
Common Shares are listed on a “designated stock exchange” as defined in the Tax Act (which currently includes
the CSE) at such time.
Notwithstanding the foregoing, the holder or subscriber of, or an annuitant under, a Registered Plan, as the case
may be, (the “Controlling Individual”) will be subject to a penalty tax in respect of Planet 13 Common Shares
held in the Registered Plan if such shares are a “prohibited investment” (as defined in the Tax Act) for the
particular Registered Plan. A Planet 13 Common Share generally will be a “prohibited investment” for a
Registered Plan if the Controlling Individual does not deal at arm’s length with Planet 13 for the purposes of the
Tax Act or the Controlling Individual has a “significant interest” (as defined in the Tax Act) in Planet 13. In
addition, the Planet 13 Common Shares will not be a prohibited investment for a Registered Plan if such securities
are “excluded property” (as defined in the Tax Act) in respect of such Registered Plan. Holders that will acquire
or hold Planet 13 Common Shares within a Registered Plan should consult their own tax advisors having regard to
their particular circumstances.
Holders Not Resident in Canada
The following portion of this summary is applicable to a Holder who, for purposes of the Tax Act and at all
relevant times: (i) is not, and is not deemed to be, resident in Canada for purposes of the Tax Act, and (ii) does not
use or hold, and will not use or hold (and is not deemed to and will not be deemed to use or hold), NGW Shares or
Planet 13 Common Shares in connection with carrying on a business in Canada (herein, a “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 and elsewhere. Such Non-Resident Holders are urged to consult their own
tax advisors.
Exchange of NGW Shares for Planet 13 Common Shares and Cash
A Non-Resident Holder who exchanges NGW Shares under the Plan of Arrangement for Planet 13 Common Shares
and cash should not be subject to tax under the Tax Act in respect of any capital gain realized on the exchange nor
will capital losses arising therefrom be recognized under the Tax Act unless (i) the NGW Shares are, or are
deemed to be, “taxable Canadian property” (as defined in the Tax Act) of the Non-Resident Holder at the time of
the exchange, and (ii) the Non-Resident Holder is not entitled to relief under an applicable income tax treaty or
convention between Canada and the Non-Resident Holder’s country of residence.
Provided that the NGW Shares are listed on a “designated stock exchange” for purposes of the Tax Act (which
currently includes the CSE) at the time of disposition, such shares generally will not constitute “taxable Canadian
property” of a Non-Resident Holder at a particular time, unless at any time during the 60- month period immediately
preceding the disposition, the following two conditions were met concurrently: (a) the Non-Resident Holder, persons
with whom the Non-Resident Holder does not deal at arm’s length, one or more partnerships in which the NonResident Holder or persons with whom the Non-Resident Holder did not deal at arm’s length holds a membership
interest (either directly or indirectly through one or more partnerships), or the Non-Resident Holder together with
any or all such persons, owned 25% or more of the issued shares of any class or series of NGW; and (b) more than
50% of the fair market value of such shares was derived directly or indirectly from one of any combination of real
or immovable property situated in Canada, “Canadian resource properties”, “timber resource properties” (each as
defined in the Tax Act), or an option in respect of, or interests in, or for civil law rights in, any such properties,
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whether or not such property exists. Notwithstanding the foregoing, in certain circumstances set out in the Tax Act,
the NGW Shares may be deemed to be “taxable Canadian property”.
Even if an NGW Share is, or is deemed to be, taxable Canadian property of a Non-Resident Holder, such NonResident Holder may be exempt from tax on any capital gain realized on the disposition of such share by virtue of
an applicable income tax treaty or convention (if applicable) between Canada and the Non-Resident Holder’s
country of residence. Non-Resident Holders should consult with their own tax advisors in this regard.
A disposition or deemed disposition of NGW Shares by a Non-Resident Holder whose NGW Shares are taxable
Canadian property and who is not entitled to an exemption under an applicable income tax treaty or convention
generally will be subject to the same Canadian tax consequences discussed above under the headings “Holders
Resident in Canada – Disposition of Planet 13 Common Shares” and “Holders Resident in Canada - Taxation of
Capital Gains and Losses”. Such Non-Resident Holders should consult their own tax advisors concerning the
Canadian income tax consequences of the disposition and the potential requirement to file a Canadian income tax
return depending on their particular circumstances.
Taxation of Dividends on Planet 13 Common Shares
Any dividends paid in respect of Planet 13 Common Shares to a Non-Resident Holder will be subject to Canadian
withholding tax at a rate of 25%, subject to any reduction pursuant to an applicable income tax treaty or convention.
For example, under the Canada-United States Tax Convention (1980), as amended (the “U.S. Treaty”), where
dividends are paid to, or derived by, a Non-Resident Holder who is a U.S. resident for the purpose of, and who is
entitled to the benefits in accordance with the provisions of, the U.S. Treaty, the applicable rate of Canadian
withholding tax generally is reduced to 15%.
Capital Gains on Planet 13 Common Shares
A Non-Resident Holder will not be subject to tax under the Tax Act in respect of a capital gain realized on the
disposition of Planet 13 Common Shares nor will capital losses on such shares be recognized under the Tax Act
unless (i) the Planet 13 Common Shares are “taxable Canadian property” (as defined by the Tax Act) of the NonResident Holder at the time of the disposition and (ii) the Non-Resident Holder is not entitled to relief under an
applicable income tax treaty or convention between Canada and the Non-Resident Holder’s jurisdiction of residence.
The determination of whether the Planet 13 Common Shares are “taxable Canadian property” for the purposes of the
Tax Act at any relevant time will be made using analogous tests to those described above for the NGW Shares under
“Holders not Resident in Canada - Exchange of NGW Shares for Planet 13 Common Shares”.
In the event that Planet 13 Common Shares constitute “taxable Canadian property” and the Non-Resident Holder is
not entitled to relief under an applicable income tax treaty or convention between Canada and the Non-Resident
Holder’s country of residence, the tax consequences as described above under “Holders Resident in Canada –
Taxation of Capital Gains and Capital Losses” will generally apply.
Dissenting Non-Resident Holders
A Non-Resident Holder who validly exercises Dissent Rights in respect of the Arrangement (a “Dissenting NonResident Holder”) will be deemed to have transferred such Dissenting Non-Resident Holder’s Dissenting Shares
to NGW, and will be entitled to receive a payment from NGW of an amount equal to the fair value of such
Dissenting Non-Resident Holder’s Dissenting Shares. A Dissenting Non-Resident Holder will be deemed to
receive a taxable dividend equal to the amount, if any, by which such payment (other than any portion of the
payment that is interest awarded by the Court) exceeds the “paid-up capital” (computed for the purpose of the Tax
Act) of the Dissenting Non-Resident Holder’s Dissenting Shares immediately before their surrender to NGW
pursuant to the Arrangement. Any dividend deemed to have been received will be subject to Canadian withholding
tax in generally the same manner as outlined above under "Holders Not Resident in Canada – Taxation of
Dividends on Planet 13 Common Shares".
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A Dissenting Non-Resident Holder will also be considered to have disposed of such Dissenting Shares for
proceeds of disposition equal to the amount paid to such Dissenting Non-Resident Holder other an amount in
respect of interest, if any, awarded by the Court and the amount of any deemed dividend. A Dissenting NonResident Holder will generally not be subject to income tax under the Tax Act in respect of any capital gain
realized on a disposition of Dissenting Shares pursuant to the exercise of their Dissent Rights unless such
Dissenting Shares constitute, or are deemed to constitute, “taxable Canadian property” of the Dissenting NonResident Holder and the Dissenting Non-Resident Holder is not entitled to relief under an applicable income tax
convention or treaty. See the discussion above under the heading “Holders Not Resident in Canada – Exchange of
NGW shares for Planet 13 Common Shares and Cash”.
Any interest paid or credited to a Dissenting Non-Resident Holder will generally not be subject to Canadian
withholding tax under the Tax Act.
Non-Resident Holders who are contemplating exercising their Dissent Rights should consult their own tax advisors
with respect to the Canadian federal income tax consequences of exercising their Dissent Rights.
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS
The following discussion summarizes certain U.S. federal income tax considerations generally applicable to U.S.
Holders and Non-U.S. Holders (each as defined below) relating to the Arrangement and Amalgamation and to the
ownership and disposition of Planet 13 Common Shares received pursuant to the Arrangement. This summary is
based upon the Code, the Treasury Regulations promulgated thereunder (“Treasury Regulations”), judicial
authorities, published positions of the IRS, and other applicable authorities, all as in effect on the date hereof. Any of
the authorities on which this summary is based could be changed in a material and adverse manner at any time, and
any such change could be applied on a retroactive basis.
There can be no assurance that the IRS will not challenge any of the tax considerations described in this summary
and Planet 13 has not obtained, nor does it intend to obtain, a ruling from the IRS or an opinion from legal counsel
with respect to the U.S. federal income tax considerations discussed herein. This summary addresses only certain
considerations arising under U.S. federal income tax law and it does not address any other federal tax considerations
or any tax considerations arising under the laws of any state, locality or non-U.S. taxing jurisdiction. Except as
specifically set forth below, this summary does not discuss applicable income tax filing and reporting requirements.
This summary does not address the U.S. federal income tax consequences of transactions effected prior or
subsequent to, or concurrently with the Arrangement (whether or not any such transactions are undertaken in
connection with the Arrangement), including, without limitation, the following:
(a) any conversion into NGW Shares or Planet 13 Common Shares of any notes, debentures or other
debt instruments;
(b) any vesting, conversion, assumption, disposition, exercise, exchange, or other transaction
involving restricted share units, deferred share units, or any rights to acquire NGW Shares or
Planet 13 Common Shares, including the NGW Options and NGW RSUs; and
(c) any transaction, other than the Arrangement and Amalgamation, in which NGW Shares or Planet
13 Common Shares are acquired.
This summary is of a general nature only, does not address all of the U.S. federal income tax considerations that may
be relevant to a U.S. Holder or Non-U.S. Holder in light of their circumstances and does not constitute tax advice to
any particular holder of NGW Shares. In particular, this discussion only deals with a beneficial owner that holds
NGW Shares and (after the Arrangement) Planet 13 Common Shares, as applicable, as “capital assets” within the
meaning of Section 1221 of the Code (generally, property held for investment purposes), and does not address the
special tax rules that may apply to special classes of taxpayers, such as:
(a) securities broker-dealers;
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(b) persons that hold NGW Shares and (after the Arrangement) Planet 13 Common Shares as part of a
hedging or integrated financial transaction or a straddle;
(c) persons whose functional currency is not the U.S. dollar;
(d) U.S. expatriates;
(e) persons that are owners of an interest in a partnership or other pass-through entity that is a holder
of NGW Shares or Planet 13 Common Shares;
(f) partnerships or other pass-through entities;
(g) regulated investment companies or real estate investment trusts;
(h) banks, thrifts, mutual funds and other financial institutions;
(i) insurance companies;
(j) traders that have elected a mark-to-market method of accounting;
(k) tax-exempt organizations and pension funds;
(l) controlled foreign corporations, passive foreign investment companies and corporations that
accumulate earnings to avoid U.S. federal income tax;
(m) persons that own, or have owned, directly, indirectly or by attribution, 5% or more of the total
combined voting power of all issued and outstanding shares of NGW or who will own
immediately following the Arrangement, directly, indirectly or by attribution, 5% or more of
Planet 13; and
(n) persons who hold NGW Options or NGW RSUs or persons who received their NGW Shares upon
the exercise of employee stock options or otherwise as compensation or through a tax-qualified
retirement plan.
For purposes of this summary, a “U.S. Holder” means a beneficial owner of NGW Shares or (after the
Amalgamation) Planet 13 Common Shares, as the case may be, who is, for U.S. federal income tax purposes:
(a) an individual citizen or resident alien of the United States;
(b) a corporation or other entity treated as a corporation for U.S. federal income tax purposes, created
or organized in or under the laws of the United States or any political subdivision thereof;
(c) an estate the income of which is subject to U.S. federal income taxation regardless of its source; or
(d) a trust (i) that validly elects to be treated as a U.S. person for U.S. federal income tax purposes or
(ii) the administration over which a U.S. court can exercise primary supervision and all of the
substantial decisions of which one or more U.S. persons have the authority to control.
For purposes of this summary, a “Non-U.S. Holder” is a beneficial owner of NGW Shares or (after the
Arrangement) Planet 13 Common Shares that is not a U.S. Holder and that is not an entity that is classified for U.S.
federal income tax purposes as a partnership. If a partnership (including an entity treated as a partnership for U.S.
federal income tax purposes) holds NGW Shares, the tax treatment of a partner in the partnership will generally
depend on the status of such partner and the activities of the partnership.
NGW Shareholders should consult their own tax advisors regarding the tax consequences of the Arrangement and
Amalgamation and of the ownership and disposition of Planet 13 Common Shares received pursuant to the
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Arrangement in light of their particular circumstances, as well as the tax consequences under state, local, and nonU.S. tax law and the possible effect of changes in tax law.
Treatment of Planet 13 as a U.S. Corporation
Planet 13 believes that, pursuant to Section 7874 of the Code, even though it is organized as a Canadian corporation,
it should be treated as a U.S. domestic corporation for U.S. federal income tax purposes. Because Planet 13 is a
taxable corporation in Canada, it is likely to be subject to income taxation in both the United States and Canada on
the same income, which in turn, may reduce the amount of income available for distribution to shareholders. The
balance of this discussion assumes that Planet 13 is a U.S. domestic corporation for U.S. federal income tax
purposes. However, no tax opinion or ruling from the IRS concerning the U.S. federal income tax characterization of
Planet 13 has been obtained and none will be requested. Thus, there can be no assurance that the IRS will not
challenge the characterization of Planet 13 as a domestic corporation, or that if challenged, a U.S. court would not
agree with the IRS. If Planet 13 is not treated as a U.S. domestic corporation, then the tax consequences of this
summary may have materially different implications for NGW Shareholders
Exchange of NGW Shares for Planet 13 Common Shares Pursuant to the Arrangement
As discussed below, it is intended that the Arrangement and Amalgamation will constitute a single integrated
transaction, qualifying as a ‘reorganization’ within the meaning of Section 368(a) of the Code for U.S. federal
income tax purposes but its qualification is not clear. The tax considerations for U.S. Holders will be affected by the
“passive foreign investment company” (as defined in Section 1297 of the Code) (“PFIC”) status of NGW. As
discussed in more detail below, if NGW was a PFIC for any taxable year in which a U.S. Holder owned NGW
Shares, then even if the Arrangement and Amalgamation qualify as a reorganization, (a) a U.S. Holder generally
would recognize a gain (but not a loss) upon exchanging its NGW Shares for Planet 13 Common Shares and Cash
Consideration, (b) the gain resulting from the Arrangement would generally be fully taxable at ordinary income,
rather than capital gain, tax rates and (c) an interest charge would generally be imposed on the amount of the gain
treated as being deferred under the PFIC rules.
Reorganization Treatment
The Arrangement and Amalgamation are intended to constitute a single integrated transaction qualifying as a taxdeferred reorganization under Section 368(a)(1)(A) of the Code (an “A Reorganization”). Because the
determination of whether the Arrangement and Amalgamation will qualify as an A Reorganization depends on the
resolution of complex issues and facts, there can be no assurance that the Arrangement and Amalgamation will
qualify as an A Reorganization. The qualification of a transaction such as the Arrangement and Amalgamation as an
A Reorganization is subject to numerous requirements, among them, that the Amalgamation qualify as a statutory
merger or consolidation under Code Section 368(a)(1)(A).
In addition, no ruling from the IRS or opinion of counsel has been sought or obtained regarding any of the tax
consequences of the Arrangement and Amalgamation. Accordingly, there can be no assurance that the IRS will not
challenge any treatment of the Arrangement and Amalgamation as an A Reorganization or that the U.S. courts will
uphold any treatment of the Arrangement and Amalgamation as an A Reorganization in the event of an IRS
challenge. If the IRS were to successfully challenge the A Reorganization status of the Arrangement and
Amalgamation, the transaction will generally be a taxable event for U.S. federal income tax purposes. The tax
consequences of the Arrangement and Amalgamation qualifying as an A Reorganization or as a taxable transaction
are discussed below. NGW Shareholders should consult their own U.S. tax advisors regarding the proper tax
reporting of an exchange of the NGW Shares for Planet 13 Common Shares and cash pursuant to the Arrangement.
U.S. Holders
If the Arrangement and Amalgamation qualify as an A Reorganization, and subject to the assumptions, limitations
and qualifications referred to herein and the effects of Section 367(b) and the PFIC (as defined below) rules,
discussed below, the Arrangement and Amalgamation would generally result in the following U.S. federal income
tax consequences to U.S. Holders:
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1.

A U.S. Holder will recognize gain (but not loss) in an amount equal to the lesser of (1) the amount by
which the sum of the fair market value of the Planet 13 Common Shares and Cash Consideration received
by such U.S. Holder exceeds such U.S. Holder’s tax basis in its NGW Shares surrendered, and (2) the
amount of cash received by such U.S Holder.

2.

The aggregate tax basis of the Planet 13 Common Shares that a U.S. Holder of NGW Shares receives in
exchange for its NGW Shares will be the same as the aggregate tax basis of its NGW Shares exchanged
therefor, decreased by the amount of Cash Consideration received and increased by the amount of gain
recognized pursuant to the Arrangement.

3.

The holding period for Planet 13 Common Shares received in the Arrangement will include the U.S.
Holder’s holding period for the NGW Shares surrendered pursuant to the Arrangement.

4.

If a U.S. Holder acquired different blocks of NGW Shares at different times or at different prices, such U.S.
Holder’s tax basis and holding period in its Planet 13 Common Shares may be determined with reference to
each such block of NGW Shares exchanged therefor.

5.

U.S. Holders who exchange NGW Shares for Planet 13 Common Shares pursuant to the Arrangement
generally will be required to report certain information to the IRS on their U.S. federal income tax returns
for the tax year in which the Arrangement occurs, and to retain certain records related to the Arrangement.

Taxable Exchange Treatment
Subject to the effect of Section 367(b) and the PFIC rules, discussed below, if the Arrangement fails to qualify as an
A Reorganization, the Arrangement would constitute a taxable disposition of NGW Shares by U.S. Holders and
would result in the following U.S. federal income tax consequences to U.S. Holders:
1.

a U.S. Holder would recognize capital gain or loss equal to the difference between (i) the fair market value
of the Planet 13 Common Shares and Cash Consideration received in the Arrangement, and (ii) such U.S.
Holder’s adjusted tax basis in its NGW Shares exchanged therefor;

2.

the aggregate tax basis of the Planet 13 Common Shares received by a U.S. Holder in the Arrangement
would be equal to the fair market value of the Planet 13 Common Shares at the time of receipt; and

3.

the holding period of the Planet 13 Common Shares received by a U.S. Holder in the Arrangement would
begin on the day after receipt.

Gain or loss recognized by a U.S. Holder in the Arrangement would be long-term capital gain or loss if the U.S.
Holder’s holding period for such NGW Shares was more than one year at the Effective Date. Preferential tax rates
for long-term capital gains are generally applicable to a U.S. Holder that is an individual, estate or trust. There are
currently no preferential tax rates for long-term capital gains applicable to a U.S. Holder that is a corporation.
Deductions for capital losses are subject to significant limitations.
Cash Received in Lieu of a Fractional Share
To the extent that a U.S Holder receives cash in lieu of a fractional share of Planet 13 Common Shares, the U.S.
Holder will be deemed to have received that fractional share in the Arrangement and then to have received the cash
in redemption of that fractional share. A U.S. Holder generally will recognize gain or loss equal to the difference
between the cash received and the portion of the U.S. Holder’s tax basis of its NGW Shares surrendered allocable to
that fractional share. This gain or loss generally will be long term capital gain or loss if the holding period for those
NGW Shares is more than one year as of the date of the Arrangement.
Non-U.S. Holders
If the Arrangement and Amalgamation qualify as an A Reorganization, there should generally be no U.S. federal
income tax consequences to Non-U.S. Holders in respect of Planet 13 Common Shares received in the Arrangement.
Any Non-U.S. Holder who recognizes gain as a result of the Arrangement generally should not be subject to U.S.
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federal income tax unless (i) the gain is “effectively connected” with your conduct of a trade or business in the
United States, and the gain is attributable to a permanent establishment that the Non-U.S Holder maintains in the
United States if that is required by an applicable income tax treaty as a condition for subjecting you to U.S. taxation
on a net income basis, or (ii) in the case of an individual Non-U.S. Holder, such holder is present in the United
States for 183 or more days in the taxable year of the transaction and certain other conditions exist.
In the case of a Non-U.S. Holder that is described in clause (i) above, any recognized gain should be subject to U.S.
federal income tax at regular graduated rates, and if the Non-U.S. Holder is classified as a corporation for U.S.
federal income tax purposes, it may also be subject to a U.S. branch profits tax at a rate of 30% (or at a lower rate
under an applicable income tax treaty) on effectively connected earnings and profits, subject to certain adjustments.
Such effectively connected income should not be subject to U.S. federal income tax withholding, however, if the
Non-U.S. Holder furnishes a properly completed IRS Form W-8ECI (or a suitable successor form) to the person that
otherwise would be required to withhold U.S. tax.
A Non-U.S. Holder that is described in clause (ii) above should be subject to a flat 30% tax on the recognized gain,
which may be offset by U.S.-source capital losses (even if the Non-U.S. Holder is not considered a resident of the
United States).
Effects of Code Section 367(b)
Section 367(b) of the Code applies to certain non-recognition transactions involving foreign corporations, including
the domestication of a foreign corporation in an A Reorganization. When it applies, Code Section 367(b) imposes
income tax on certain U.S. persons in connection with transactions that would otherwise generally be tax-free.
Because Planet 13 is taxed as a U.S. corporation for U.S. tax purposes and NGW is taxed as a non-U.S. corporation
for U.S. tax purposes, Section 367(b) is expected to apply to the Arrangement and Amalgamation.
Assuming the Arrangement and Amalgamation qualify as an A Reorganization, a U.S. Holder whose NGW Shares
have a fair market value of less than $50,000 on the Effective Date of the Arrangement should not recognize any
gain or loss and such U.S. Holder is not required to include any part of the “All E&P Amount” (as defined below) in
income and no election (as described below) is required.
A U.S. Holder who on the Effective Date of the Arrangement beneficially owns (directly, indirectly or
constructively) 10% or more of (i) the total combined voting power of all classes of NGW Shares entitled to vote on
the Effective Date of the Arrangement or (ii) the total value of all classes of NGW Shares (a “U.S. Shareholder”) is
required to include in income as a deemed dividend the All E&P Amount. A U.S. Holder’s All E&P Amount with
respect to its NGW Shares is the net positive earnings and profits of NGW (as determined under Treasury
Regulations under Section 367(b)) attributable to the NGW Shares (as determined under Treasury Regulations under
Section 367(b)) but without regard to any gain that would be realized on a sale or exchange of such NGW Shares.
Treasury Regulations under Section 367(b) provide that the All E&P Amount attributable to a shareholder’s stock is
determined according to the principles of Section 1248 of the Code. In general, Section 1248 of the Code and the
Treasury Regulations thereunder provide that the amount of earnings and profits attributable to a block of stock in a
foreign corporation is the ratably allocated portion of the foreign corporation’s earnings and profits generated during
the period the shareholder held the block of stock. NGW, in consultation with its tax return preparer, does not expect
that the All E&P Amount with respect to any NGW Shareholder’s shares will be greater than zero through the
Effective Date of the Arrangement. NGW cannot, however, guarantee that no NGW Shareholder will have a positive
All E&P Amount on the Effective Date of the Arrangement. A U.S. Holder’s ownership of warrants will be
considered in determining whether such U.S. Holder owns 10% or more of the total combined voting power or value
of all classes of NGW Shares.
Complex attribution rules apply in determining ownership for purposes of determining whether a U.S. Holder’s
NGW Shares exceed the $50,000 threshold as well as whether a U.S. Holder owns 10% or more of the total
combined voting power of all classes of NGW shares entitled to vote or 10% of the total value of all classes of
NGW Shares for U.S. federal tax purposes.
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U.S. HOLDERS ARE STRONGLY URGED TO CONSULT THEIR OWN TAX ADVISORS WITH
RESPECT TO THE APPLICATION OF SECTION 367(b) TO THEM BASED ON THEIR PARTICULAR
CIRCUMSTANCES.
A U.S. Holder whose NGW Shares have a fair market value of $50,000 or more but who is not a U.S. Shareholder
must generally recognize gain (but not loss) with respect to the Planet 13 Common Shares received in the
Arrangement or, alternatively, may elect to recognize the All E&P Amount (if any) attributable to such holder as
described below. Unless a U.S. Holder makes the All E&P Amount election as described below, such holder
generally must recognize gain (but not loss) with respect to Planet 13 Common Shares and Cash Consideration
received in the Arrangement in an amount equal to the excess of the fair market value of the Planet 13 Common
Shares and Cash Consideration received at the time of the Arrangement over the U.S. Holder’s adjusted tax basis in
the NGW Shares that are exchanged. Any such gain should be capital gain if the U.S. Holder held the NGW Shares
as capital assets and should be long-term capital gain if the U.S. Holder held the NGW Shares for longer than one
year.
As an alternative to recognizing gain, a U.S. Holder may elect to include in income the All E&P Amount
attributable to its NGW Shares under Section 367(b). The income so included pursuant to this election (if any)
generally would be treated as dividend income. NGW, in consultation with its tax return preparer, does not expect
that any U.S. Holder of NGW shares will have an All E&P Amount attributable to such NGW Shares greater than
zero through the Effective Date of the Arrangement, and therefore, the amount of the inclusion is expected to be
zero. NGW cannot, however, guarantee that U.S. Holders of NGW Shares will not have a positive All E&P Amount
attributable to their NGW Shares as of the Effective Date of the Arrangement.
There are, however, strict conditions for making this election. The election must comply with the
requirements of Treasury Regulation Sections 1.367(b)-1(c) and 1.367(b)-3(c)(3) and must include, among other
things: (i) a statement that the Arrangement and Amalgamation are a Section 367(b) exchange, (ii) a complete
description of the Arrangement and Amalgamation, (iii) a description of any stock, securities or other consideration
transferred or received in the Arrangement, (iv) a statement describing the amounts required to be taken into account
for U.S. federal income tax purposes, (v) a statement that the U.S. Holder is making the election that includes (A) a
copy of the information that the U.S. Holder received from NGW establishing and substantiating the U.S. Holder’s
All E&P Amount with respect to the U.S. Holder’s NGW Shares, and (B) a representation that the U.S. Holder has
notified NGW (or its successor in interest) that the U.S. Holder is making the election, and (vi) certain other
information required to be furnished with the U.S. Holder’s tax return or otherwise furnished pursuant to the Code
or the Treasury Regulations thereunder. Additionally, the notice/election must be attached by the U.S. Holder to its
timely filed U.S. federal income tax return for the year of the Arrangement, and the U.S. Holder must send notice to
NGW of the election no later than the date it is filed. An abbreviated election may be applicable in the event NGW
never had any earnings and profits that would result in any U.S. Holder having a positive All E&P Amount. If
applicable, the abbreviated election would include the above requirements in (i)-(iii) and a statement from NGW (or
its successor) that NGW has never had any earnings and profits that would result in any shareholder having a
positive All E&P Amount. In connection with the election, NGW intends to provide registered U.S. Holders eligible
to make such an election with information regarding NGW’s All E&P Amount. In addition, a tax information
statement regarding NGW’s All E&P Amount and the Code Section 367(b) deemed dividend election will be made
available to U.S. Holders through Planet 13’s website at https://www.planet13holdings.com/investors/ngw/ on or
about the Effective Date.
U.S. HOLDERS ARE STRONGLY URGED TO CONSULT WITH THEIR OWN TAX ADVISORS
REGARDING WHETHER TO MAKE THIS ELECTION AND, IF THE ELECTION IS DETERMINED
TO BE ADVISABLE, THE APPROPRIATE FILING REQUIREMENTS WITH RESPECT TO THIS
NOTICE/ELECTION.
Passive Foreign Investment Company Considerations
PFIC Status of NGW
The tax consequences of the Arrangement and Amalgamation to a particular U.S. Holder will depend on whether
NGW was a PFIC during any year in which a U.S. Holder owned NGW Shares. In general, a non-U.S. corporation
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is a PFIC for any taxable year in which either (i) 75% or more of the non-U.S. corporation’s gross income is passive
income, or (ii) 50% or more of the average quarterly value of the non-U.S. corporation’s assets produce or are held
for the production of passive income. Passive income includes, for example, dividends, interest, certain rents and
royalties, certain gains from the sale of stock and securities and certain gains from commodities transactions, but
passive income does not include gains from the sale of commodities that arise in the active conduct of a
commodities business by a non-U.S. corporation, provided that certain other requirements are satisfied. In
determining whether or not it is classified as a PFIC, a non-U.S. corporation must take into account its pro rata
portion of the income and assets of each corporation in which it owns, directly or indirectly, at least a 25% interest
by value.
Although not free from doubt, NGW believes it was not a PFIC for its prior tax years and presently does not
anticipate that it will be a PFIC for its current tax year. PFIC classification is factual in nature, and generally cannot
be determined until the close of the tax year in question. Additionally, the analysis depends, in part, on the
application of complex U.S. federal income tax rules, which are subject to differing interpretations. Consequently,
there can be no assurances regarding the PFIC status of NGW during the current tax year which includes the
Effective Date or any prior tax year. If NGW was a PFIC as to a U.S. Holder at any time during such U.S. Holder’s
holding period of NGW Shares, then (absent certain elections, discussed below under “–PFIC Consequences”) it
would continue to be a PFIC as to such U.S. Holder and as to such NGW Shares.
Under proposed Treasury Regulations, if NGW was a PFIC for any year in which a U.S. Holder owned NGW
Shares, then even if the Arrangement qualifies as an A Reorganization, a U.S. Holder generally would recognize a
gain (but not a loss) upon exchanging its NGW Shares for Planet 13 Common Shares, and the amount of U.S.
federal income tax on a gain recognized by a U.S. Holder upon the consummation of the Arrangement generally
would be increased by an interest charge to compensate for tax deferral. The amount of income tax, before the
imposition of the interest charge, would be calculated as if such gain was earned ratably over the period the U.S.
Holder held its NGW Shares, and would be subject to U.S. federal income tax at the highest tax rate applicable to
ordinary income for the relevant taxable years, regardless of the tax rate otherwise applicable to the U.S. Holder,
subject to certain exceptions. Similar treatment would apply if NGW was a PFIC during any year in which a U.S.
Holder owned NGW Shares and the Arrangement does not qualify as an A Reorganization.
U.S. Holders should consult their own tax advisors regarding the consequences of the Arrangement under the PFIC
rules.
PFIC Consequences
A U.S. Holder that holds stock in a non-U.S. corporation during any taxable year in which the corporation qualifies
as a PFIC is subject to special tax rules with respect to (a) any gain realized on the sale, exchange or other
disposition of the stock and (b) any “excess distribution” by the corporation to the holder, unless the holder elects to
treat the PFIC as a “qualified electing fund” (“QEF”) or makes a “mark-to-market” election, each as discussed
below. An “excess distribution” is that portion of a distribution with respect to PFIC stock that exceeds 125% of the
average of such distributions over the preceding three-year period or, if shorter, the U.S. Holder’s holding period for
its shares. Excess distributions and gains on the sale, exchange or other disposition of stock of a corporation which
was a PFIC at any time during the U.S. Holder’s holding period are allocated ratably to each day of the U.S.
Holder’s holding period. Amounts allocated to the taxable year in which the disposition occurs and amounts
allocated to any period in the shareholder’s holding period before the first day of the first taxable year that the
corporation was a PFIC will be taxed as ordinary income (rather than capital gain) earned in the taxable year of the
disposition. Amounts allocated to each of the other taxable years in the U.S. Holder’s holding period are not
included in gross income for the year of the disposition, but are subject to a special tax (equal to the highest ordinary
income tax rates in effect for those years, and increased by an interest charge at the rate applicable to income tax
deficiencies) that is added to the regular tax for the taxable year in which the disposition occurs. The tax liability for
amounts allocated to years before the year of disposition or “excess distribution” cannot be offset by any net
operating losses for such years, and gains (but not losses) realized on the sale of shares cannot be treated as capital,
even if a U.S. Holder held such shares as capital assets. The preferential U.S. federal income tax rates for dividends
and long-term capital gain of individual U.S. Holders (as well as certain trusts and estates) would not apply, and
special rates would apply for calculating the amount of the foreign tax credit with respect to excess distributions.
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If a corporation is a PFIC for any taxable year during which a U.S. Holder holds shares in the corporation, then the
corporation generally will continue to be treated as a PFIC with respect to the holder’s shares, even if the
corporation no longer satisfies either the passive income or passive asset tests described above, unless the U.S.
Holder terminates this deemed PFIC status by electing to recognize gain, which will be taxed under the excess
distribution rules as if such shares had been sold on the last day of the last taxable year for which the corporation
was a PFIC.
The excess distribution rules may be avoided if a U.S. Holder makes a QEF election effective beginning with the
first taxable year in the holder’s holding period in which the corporation is a PFIC. A U.S. Holder that makes a QEF
election is required to include in income its pro rata share of the PFIC’s ordinary earnings and net capital gain as
ordinary income and long-term capital gain, respectively, subject to a separate election to defer payment of taxes,
which deferral is subject to an interest charge. A U.S. Holder whose QEF election is effective after the first taxable
year during the holder’s holding period in which the corporation is a PFIC will continue to be subject to the excess
distribution rules for years beginning with such first taxable year for which the QEF election is effective.
In general, a U.S. Holder makes a QEF election by attaching a completed IRS Form 8621 to a timely filed (taking
into account any extensions) U.S. federal income tax return for the year beginning with which the QEF election is to
be effective. A QEF election can be revoked only with the consent of the IRS. In order for a U.S. Holder to make a
valid QEF election, the corporation must annually provide or make available to the holder certain information.
As an alternative to making a QEF election, a U.S. Holder may make a “mark-to-market” election with respect to its
PFIC shares if the shares meet certain minimum trading requirements. If a U.S. Holder makes a valid mark-tomarket election for the first tax year in which such holder holds (or is deemed to hold) stock in a corporation and for
which such corporation is determined to be a PFIC, such holder generally will not be subject to the PFIC rules
described above in respect of its stock. Instead, a U.S. Holder that makes a mark-to-market election will be required
to include in income each year an amount equal to the excess, if any, of the fair market value of the shares that the
holder owns as of the close of the taxable year over the holder’s adjusted tax basis in the shares. The U.S. Holder
will be entitled to a deduction for the excess, if any, of the holder’s adjusted tax basis in the shares over the fair
market value of the shares as of the close of the taxable year; provided, however, that the deduction will be limited
to the extent of any net mark-to-market gains with respect to the shares included by the U.S. Holder under the
election for prior taxable years. The U.S. Holder’s basis in the shares will be adjusted to reflect the amounts
included or deducted pursuant to the election. Amounts included in income pursuant to a mark-to-market election, as
well as gain on the sale, exchange or other taxable disposition of the shares, will be treated as ordinary income. The
deductible portion of any mark-to-market loss, as well as loss on a sale, exchange or other disposition of shares to
the extent that the amount of such loss does not exceed net mark-to-market gains previously included in income, will
be treated as ordinary loss.
The mark-to-market election applies to the taxable year for which the election is made and all subsequent taxable
years, unless the shares cease to meet applicable trading requirements (described below) or the IRS consents to its
revocation. The excess distribution rules generally do not apply to a U.S. Holder for tax years for which a mark-tomarket election is in effect. However, if a U.S. Holder makes a mark-to-market election for PFIC stock after the
beginning of the holder’s holding period for the stock, a coordination rule applies to ensure that the holder does not
avoid the tax and interest charge with respect to amounts attributable to periods before the election.
A mark-to-market election is available only if the shares are considered “marketable” for these purposes. Shares will
be marketable if they are regularly traded on a national securities exchange that is registered with the Securities and
Exchange Commission or on a non-U.S. exchange or market that the IRS determines has rules sufficient to ensure
that the market price represents a legitimate and sound fair market value. For these purposes, shares will be
considered regularly traded during any calendar year during which they are traded, other than in de minimis
quantities, on at least 15 days during each calendar quarter. Any trades that have as their principal purpose meeting
this requirement will be disregarded. Each U.S. Holder should ask its own tax advisor whether a mark-to-market
election is available or desirable.
It is also possible that one or more of the subsidiaries of a PFIC is or will become a PFIC. Such determination is
made annually at the end of each taxable year and is dependent upon a number of factors, including the amount and
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nature of a subsidiary’s income, as well as the market valuation and nature of a subsidiary’s assets. In such case,
assuming a U.S. Holder does not receive from such subsidiary the information that the U.S. Holder needs to make a
QEF election with respect such a subsidiary, a U.S. Holder generally will be deemed to own a portion of the shares
of such lower-tier PFIC and may incur liability for a deferred tax and interest charge if the first-tier PFIC receives a
distribution from, or dispose of all or part of its interest in, or the U.S. Holder otherwise is deemed to have disposed
of an interest in, the lower-tier PFIC.
A U.S. Holder who owns NGW Shares during any taxable year in which NGW is treated as a PFIC with respect to
such U.S. Holder generally would be required to file statements with respect to such shares on IRS Form 8621 with
their U.S. federal income tax returns. Failure to file such statements may result in the extension of the period of
limitations on assessment and collection of U.S. federal income taxes.
Payments Related to Dissent Rights
U.S. Holders
Subject to the discussion below under “– Foreign Currency Considerations”, a U.S. Holder of NGW Shares that
exercises Dissent Rights in the Arrangement and is paid cash in exchange for all of its NGW Shares generally will
recognize a taxable gain or loss in an amount equal to the difference, if any, between (i) the amount of cash received
by such U.S. Holder in exchange for NGW Shares (other than amounts, if any, that are or are deemed to be interest
for U.S. federal income tax purposes, which amounts will be taxed as ordinary income) and (ii) the tax basis of such
U.S. Holder in such NGW Shares surrendered. Preferential tax rates apply to long-term capital gains of a U.S.
Holder that is an individual, estate, or trust. There are no preferential tax rates for long-term capital gains of a U.S.
Holder that is a corporation. Deductions for capital losses are subject to complex limitations under the Code. If
NGW has been a PFIC at any time during which a U.S. Holder has held NGW Shares, any such gain recognized by
a U.S. Holder will be taxable in the manner described under “–Passive Foreign Investment Company
Considerations”.
Non-U.S Holders
For U.S. federal income tax purposes, Non-U.S. Holders that receive a payment for their NGW Shares pursuant to
the exercise of Dissent Rights will generally recognize capital gain or loss in an amount equal to the difference
between the amount realized by the Non-U.S. Holder (other than any portion of the payment that represents interest)
and the Non-U.S. Holder’s adjusted tax basis in its NGW Shares. Gain or loss is determined separately for each
block of NGW Shares (i.e., NGW Shares acquired at the same cost in a single transaction). Any gain or interest that
is recognized on a disposition of NGW Shares pursuant to the exercise of Dissent Rights by a Non-U.S. Holder will
only be subject to U.S. federal income tax to the extent described above with respect to Non-U.S. Holders generally
for gain recognized in connection with the Arrangement.
U.S. Federal Income Tax Consequences Relating Ownership and Disposition of Planet 13 Common Shares to
U.S Holders
PFIC Status of Planet 13
Because Planet 13 is a domestic corporation for U.S federal income tax purposes, Planet 13 is not expected to be a
PFIC for its current taxable year and for any future taxable year for so long as such treatment is in place.
Distributions on Planet 13 Common Shares
Subject to the discussion under “–PFIC Status of Planet 13”, the gross amount of distributions, if any, payable on
Planet 13 Common Shares received in exchange for NGW Shares in the Arrangement generally will be treated as a
U.S source dividend for U.S federal income tax purposes to the extent paid out of current or accumulated earnings
and profits. Because Planet 13 is a domestic corporation for U.S. federal income tax purposes but also a Canadian
corporation for Canadian federal income tax purposes, when Canada imposes withholding tax on dividends or
interest payments made by Planet 13, the ability of U.S. Holders to credit those Canadian taxes is limited because,
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from a U.S. federal income tax standpoint, the dividend and interest payments are made by a U.S. payor and are
therefore U.S. source. A distribution on Planet 13 Common Shares in excess of current and accumulated earnings
and profits will be treated as a tax-free return of capital to the extent of the U.S. Holder’s adjusted tax basis in such
shares and, to the extent in excess of adjusted tax basis, as capital gain. See “—Sale or Other Disposition of Planet
13 Common Shares”.
Sale or Other Disposition of Planet 13 Common Shares
Subject to the discussion above “PFIC Status of Planet 13”, a U.S. Holder who sells or otherwise disposes of Planet
13 Common Shares in a taxable disposition will recognize a gain or loss equal to the difference, if any, between the
U.S. dollar value of the amount realized on such sale or other taxable disposition and the U.S. Holder’s adjusted tax
basis in such shares. Any such gain or loss will be capital gain or loss, and will be long term capital gain or loss if
the holding period for the Planet 13 Common Shares is more than one year at the time of the sale or other
disposition. Preferential tax rates apply to long-term capital gains of a U.S. Holder that is an individual, estate, or
trust. There are no preferential tax rates for long-term capital gains of a U.S. Holder that is a corporation. Deductions
for capital losses are subject to complex limitations under the Code. Any such gain or loss generally will be treated
as U.S.-source income. Special considerations may apply to a U.S. Holder who receives foreign currency in
connection with a sale or other taxable disposition of Planet 13 Common Shares. See “—Foreign Currency
Considerations”.
Medicare Taxes
In addition to regular U.S. federal income tax, certain U.S. Holders that are individuals, estates or trusts with
modified adjusted gross income above prescribed levels are subject to a 3.8% tax on all or a portion of their “net
investment income,” which may include all or a portion of their income arising from a distribution with respect to
Planet 13 Common Shares and net gain from the sale, exchange or other disposition of Planet 13 Common Shares.
Each U.S. Holder should consult its own tax advisor regarding the application of this tax.
Foreign Currency Considerations
A U.S. Holder that receives Canadian dollars and converts such Canadian dollars into U.S. dollars on the day the
amount is otherwise includible in income for U.S. federal income tax purposes generally will not be required to
recognize gain or loss arising from exchange rate fluctuations. A U.S. Holder that receives Canadian dollars and
converts them into U.S. dollars subsequent to such day will generally have foreign exchange gain or loss based on
any appreciation or depreciation in the value of the Canadian dollar, as applicable, against the U.S. dollar (subject to
certain de minimis exceptions), which generally will be U.S.-source ordinary gain or loss.
Information Reporting, Backup Withholding and Other Reporting Requirements
U.S. Holders of NGW Shares who exercise Dissent Rights may be subject to information reporting and may be
subject to backup withholding, currently at a 24% rate, on any cash payments received in exchange for NGW
Shares.
Payments of distributions on, or the proceeds from a sale or other disposition of, Planet 13 Common Shares paid
within the United States may be subject to information reporting and may be subject to backup withholding.
Payments of distributions on, or the proceeds from the sale or other disposition of, Planet 13 Common Shares to or
through a foreign office of a broker generally will generally not be subject to backup withholding, although
information reporting may apply to those payments in certain circumstances.
Backup withholding generally will not apply, however, to a U.S. Holder who:
(a) furnishes a correct taxpayer identification number and certifies that he, she or it is not subject to backup
withholding on IRS Form W-9; or
(b) is otherwise exempt from backup withholding.
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Backup withholding is not an additional tax. Any amounts withheld from a payment to a holder under the backup
withholding rules may be credited against the holder’s U.S. federal income tax liability and a holder may obtain a
refund of any excess amounts withheld by filing the appropriate claim for refund with the IRS in a timely manner
and furnishing any required information.
Certain U.S. Holders who are individuals must report information relating to an interest in “specified foreign
financial assets,” including shares issued by a non-U.S. corporation, for any year in which the aggregate value of all
specified foreign financial assets exceeds certain threshold amounts, subject to certain exceptions (including an
exception for ordinary shares held in custodial accounts maintained with a U.S. financial institution). Penalties may
be imposed for a failure to disclose such information. U.S. Holders should consult their tax advisors regarding the
effect, if any, of these additional reporting requirements on their ownership and disposition of Planet 13 Common
Shares. See “-FATCA Withholding”.
A Non-U.S. Holder who provides an appropriate certification (such as an IRS Form W-8BEN or W-8BEN-E) to the
applicable withholding agent attesting to its status as a non-U.S. person and otherwise qualifies for exemption is not
subject to the backup withholding and information reporting requirements.
A U.S. Holder who owns NGW Shares or Planet 13 Common Shares during any taxable year in which NGW or
Planet 13 is treated as a PFIC with respect to such U.S. Holder generally would be required to file statements with
respect to such shares on IRS Form 8621 with their U.S. federal income tax returns. Failure to file such statements
may result in the extension of the period of limitations on assessment and collection of U.S. federal income taxes.
U.S. Federal Income Tax Consequences Relating Ownership and Disposition of Planet 13 Common Shares to
Non-U.S Holders
Distributions on Planet 13 Common Shares
Distributions on Planet 13 Common Shares will generally constitute dividends for U.S. federal income tax purposes
to the extent paid from the Planet 13’s current and accumulated earnings and profits, as determined under U.S.
federal income tax principles. To the extent those distributions exceed the Planet 13’s current and accumulated
earnings and profits, they will constitute a return of capital and will first reduce a Non-U.S. Holder’s basis in Planet
13 Common Shares, but not below zero, and then will be treated as gain from the sale of stock, which will be taxable
according to rules discussed under the heading “Sale or Other Taxable Disposition of Planet 13 Common Shares,”
below. Any dividends paid to a Non-U.S. Holder with respect to Planet 13 Common Shares generally will be subject
to withholding tax at a 30% gross rate, subject to any exemption or lower rate under an applicable income tax treaty
if the Non-U.S. Holder provides Planet 13 with a properly executed IRS Form W-8BEN or W-8BEN-E, as
applicable, unless the Non-U.S. Holder provides Planet 13 with a properly executed IRS Form W-8ECI (or other
applicable form) relating to income effectively connected with the conduct of a trade or business within the United
States. In addition, if Planet 13 is treated as a “United States Real Property Holding Corporation” (“USRPHC”) for
U.S. federal income tax purposes, Planet 13 may be required to withhold 15% of any distribution that exceeds its
current and accumulated earnings and profits. A corporation is generally classified as a USRPHC if the fair market
value of its U.S. real property interests equals or exceeds 50 percent of the sum of: (i) the fair market value of the
corporation’s U.S. real property interests; (ii) corporation’s real property interests located outside the United States,
plus (iii) corporation’s other assets used or held for use in a trade or business. Dividends that are effectively
connected with the conduct of a trade or business within the United States and includible in the Non-U.S. Holder’s
gross income are not subject to U.S. withholding tax (assuming proper certification and disclosure), but instead are
subject to U.S. federal income tax on a net income basis at applicable graduated U.S. federal income tax rates. Any
such effectively connected income received by a non-U.S. corporation may, under certain circumstances, be subject
to an additional branch profits tax at a 30% rate, subject to any exemption or lower rate as may be specified by an
applicable income tax treaty. A Non-U.S. Holder of Planet 13 Common Shares who wishes to claim the benefit of
an applicable income tax treaty rate or exemption is required to satisfy certain certification and other requirements.
If a Non-U.S. Holder is eligible for an exemption from or a reduced rate of U.S. withholding tax pursuant to an
income tax treaty, it may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for
refund with the IRS on a timely filed U.S. tax return. Non-U.S. Holders should consult their own tax advisors to
determine the applicable income tax treaty and related exemption from 30% withholding, where applicable.
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Sale or Other Taxable Disposition of Planet 13 Common Shares
In general, a Non-U.S. Holder of Planet 13 Common Shares will not be subject to U.S. federal income tax on gain
recognized from a sale, exchange, or other taxable disposition of such shares, unless:
(a) the gain is effectively connected with a U.S. trade or business carried on by the Non-U.S. Holder (and,
where an income tax treaty applies, is attributable to a U.S. permanent establishment of the Non-U.S.
Holder), in which case the Non-U.S. Holder will be subject to tax on the net gain from the sale at regular
graduated U.S. federal income tax rates, and if the Non-U.S. Holder is a corporation, may be subject to an
additional U.S. branch profits tax at a gross rate equal to 30% of its effectively connected earnings and
profits for that taxable year, subject to any exemption or lower rate as may be specified by an applicable
income tax treaty;
(b) the Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable
year of disposition and certain other conditions are met, in which case the Non-U.S. Holder will be subject
to a 30% tax on the gain from the sale, which may be offset by U.S. source capital losses; or
(c) Planet 13 is or has been a USRPHC for U.S. federal income tax purposes at any time during the shorter of
the Non-U.S. Holder’s holding period or the 5-year period ending on the date of disposition of Planet 13
Common Shares, provided, as long as the Planet 13 Common Shares are regularly traded on an established
securities market as determined under the Treasury Regulations (the “Regularly Traded Exception”), a
Non-U.S. Holder would not be subject to taxation on the gain on the sale of such shares under this rule
unless the Non-U.S. Holder has owned more than 5% of the Planet 13 Common Shares at any time during
such 5-year or shorter period (a “5% Stockholder”). For this purpose, certain attribution rules apply in
determining ownership for this purpose. We understand that Planet 13 does not believe that it is currently a
USRPHC and does not anticipate becoming one in the foreseeable future. However, no assurance can be
provided that the Planet 13 Common Shares will meet the Regularly Traded Exception at the time a NonU.S. Holder sells, exchanges or otherwise disposes of such securities. As a USRPHC, a Non-U.S. Holder
will be taxed as if any gain or loss were effectively connected with the conduct of a trade or business as
described above in “- Distributions on Planet 13 Common Shares” in the event that (i) such holder is a 5%
Stockholder, or (ii) the Regularly Traded Exception is not satisfied during the relevant period. To the extent
the Planet 13 is treated as a USRPHC, a buyer of Planet 13 Common Shares may be required to withhold
U.S. federal income tax at a rate of 15% of the amount realized on the applicable disposition. Non-U.S.
Holders should consult with their own tax advisors regarding the consequences to them of investing in a
USRPHC.
Information Reporting and Backup Withholding
Generally, Planet 13 must report annually to the IRS and to Non-U.S. Holders the amount of dividends paid on the
Planet 13 Common Shares to Non-U.S. Holders and the amount of tax, if any, withheld with respect to those
payments. Copies of the information returns reporting such dividends and withholding may also be made available
to the tax authorities in the country in which a Non-U.S. Holder resides under the provisions of an applicable income
tax treaty, tax information exchange agreement, or other applicable arrangement.
In general, a Non-U.S. Holder will not be subject to backup withholding with respect to payments of dividends made
by Planet 13, provided Planet 13 receives a statement meeting certain requirements to the effect that the Non-U.S.
Holder is not a U.S. person and the Planet 13 does not have actual knowledge or reason to know that the holder is a
U.S. person, as defined under the Code, that is not an exempt recipient. The requirements for the statement will be
met if (i) the Non-U.S. Holder provides its name, address and U.S. taxpayer identification number, if any, and
certifies, under penalty of perjury, that it is not a U.S. person (which certification may be made on the applicable
IRS Form W-8BEN or W-8BEN-E) or (ii) a financial institution holding the instrument on behalf of the Non-U.S.
Holder certifies, under penalty of perjury, that such statement has been received by it and furnishes Planet 13 or the
paying agent with a copy of the statement. In addition, a Non-U.S. Holder will be subject to information reporting
and, depending on the circumstances, backup withholding with respect to payments of the proceeds of a sale of
Planet 13 Common Shares within the United States or conducted through certain U.S.-related financial
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intermediaries, unless the statement described above has been received, and Planet 13 does not have actual
knowledge or reason to know that a holder is a U.S. person, as defined under the Code, that is not an exempt
recipient, or the Non-U.S. Holder otherwise establishes an exemption. Backup withholding is not an additional tax
and any amounts withheld under the backup withholding rules will be allowed as a refund or a credit against a NonU.S. Holder’s U.S. federal income tax liability, if any, provided the required information is furnished on a timely
filed U.S. tax return with the IRS.
FATCA Withholding
Sections 1471 through 1474 of the Code (“Foreign Account Tax Compliance Act” or “FATCA”) may impose
withholding at a rate of 30% in certain circumstances on dividends in respect of Planet 13 Common Shares, which
are held by or through certain foreign financial institutions (including investment funds), unless any such institution
(1) enters into, and complies with, an agreement with the IRS to report, on an annual basis, information with respect
to interests in, and accounts maintained by, the institution that are owned by certain U.S. persons and by certain nonU.S. entities that are wholly or partially owned by U.S. persons and to withhold on certain payments, or (2) if
required under an intergovernmental agreement between the United States and an applicable foreign country, reports
such information to its local tax authority, which will exchange such information with the IRS. An
intergovernmental agreement between the United States and an applicable foreign country may modify these
requirements. Accordingly, the entity through which Planet 13 Common Shares are held will affect the
determination of whether such withholding is required. Similarly, dividends in respect of Planet 13 Common Shares
held by a holder that is a non-financial non-U.S. entity that does not qualify under certain exceptions will generally
be subject to withholding at a rate of 30%, unless such entity either (1) certifies to Planet 13 or the applicable
withholding agent that such entity does not have any “substantial United States owners” or (2) provides certain
information regarding the entity’s “substantial United States owners,” which will in turn be provided to the U.S.
Department of Treasury. FATCA withholding also potentially applies to payments of gross proceeds from the sale
or other taxable disposition of Planet 13 Common Shares. Proposed Treasury Regulations, however, would
eliminate FATCA withholding on such payments, and the U.S. Treasury Department has indicated that taxpayers
may rely on this aspect of the proposed Treasury Regulations until final Treasury Regulations are issued. Non-U.S.
Holders should consult with their own tax advisors regarding the possible implications of the foregoing rules on
their holding of Planet 13 Common Shares.
This discussion does not address tax consequences that may vary with, or are contingent on, individual
circumstances. Moreover, it only addresses U.S. federal income tax and does not address any non-income tax
or any foreign, state or local tax consequences. NGW Shareholders should consult their own tax advisors
concerning the U.S. federal income tax consequences of the Arrangement and Amalgamation and the
ownership of Planet 13 Common Shares in light of their particular situation, as well as any consequences
arising under the Laws of any other taxing jurisdiction.
RIGHTS OF DISSENTING SHAREHOLDERS
NGW Shareholders that wish to exercise Dissent Rights should take note that strict compliance with the dissent
procedures (“Dissent Procedures”) is required.
NGW Shareholders that do not hold NGW Shares in their own name and who wish to exercise Dissent Rights
should be aware that only registered holders of NGW Shares are entitled to dissent. Accordingly, a beneficial
owner of NGW Shares (i.e. an NGW Shareholder who holds his, her or its NGW Shares through an intermediary)
desiring to exercise Dissent Rights must make arrangements for the NGW Shares beneficially owned by such Person
to be registered in his, her or its name prior to the time the written Notice of Dissent to the Arrangement Resolution
is required to be received by NGW or, alternatively, make arrangements for the registered holder of the NGW
Shares to dissent on his, her or its behalf.
Dissenting Shareholders that are ultimately entitled to be paid the fair value of their NGW Shares as determined in
accordance with the Plan of Arrangement are entitled to be paid fair value for their NGW Shares, provided that a
Dissenting Shareholder validly dissents to the Arrangement Resolution and the Arrangement becomes effective.
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Dissenting Shareholders who are Beneficial NGW Shareholders who exercise Dissent Rights must dissent through
their intermediary. The Dissent Rights are those rights pertaining to the right to dissent with respect to the
Arrangement Resolution that are contained in Sections 237 to 247 of the BCBCA, as modified by the Interim Order,
the Final Order and the Plan of Arrangement. An NGW Shareholder is not entitled to exercise Dissent Rights if the
holder votes any NGW Shares in favour of the Arrangement Resolution.
The Plan of Arrangement provides that Dissenting Shareholders who validly exercise Dissent Rights and are
ultimately entitled to be paid fair value for Dissenting Shares are entitled to be paid the fair value of their Dissenting
Shares as determined as of the close of business on the day before the Arrangement Resolution was adopted. Planet
13 is not obligated to complete the Arrangement and acquire control of NGW if holders of more than 5% of the
NGW Shares exercise Dissent Rights.
On the Effective Date, NGW will set aside the Arrangement Consideration that is attributable under the
Arrangement to all Dissenting Shares. Any Dissenting Shareholder who ultimately is not entitled to be paid the fair
value of his, her or its Dissenting Shares in accordance with the Plan of Arrangement will be deemed to have
participated in the Arrangement on the same basis as non-Dissenting Shareholders, and Planet 13 will distribute to
such Dissenting Shareholder the Arrangement Consideration that the Dissenting Shareholder is entitled to receive
pursuant to the terms of the Arrangement. NGW will pay the consideration to be paid in respect of Dissenting
Shares to each Dissenting Shareholder who is entitled to such payment under the Arrangement. In no case, however,
will NGW, Planet 13 or any other Person be required to recognize such Persons as holding NGW Shares at or after
the Effective Time.
A brief summary of the Dissent Procedures is set out below.
This summary does not purport to provide a comprehensive statement of the procedures to be followed by a
Dissenting Shareholder who seeks payment of the fair value of the Dissenting Shares held by such Dissenting
Shareholder and is qualified in its entirety by reference to Sections 237 to 247 of the BCBCA, as modified by the
Interim Order, the Final Order and the Plan of Arrangement. A copy of the Interim Order is reproduced in Appendix
C to this Information Circular. Sections 237 to 247 of the BCBCA are reproduced in Appendix G to this Information
Circular. The Dissent Procedures must be strictly adhered to and any failure by an NGW Shareholder to do so may
result in the loss of that holder’s Dissent Rights. Accordingly, each NGW Shareholder who wishes to exercise
Dissent Rights should carefully consider and comply with the Dissent Procedures and consult such holder’s legal
advisors.
Written notice of dissent prepared in accordance with Section 242 (a “Notice of Dissent”) from the Arrangement
Resolution must be received by NGW not later than 5:00 p.m. (Vancouver time) two Business Days immediately
preceding the date of the Meeting or any date to which the Meeting may be postponed or adjourned. The Notice of
Dissent should be delivered by registered mail to NGW at the address for notice described below. After the
Arrangement Resolution is approved by NGW Shareholders and within one month after NGW notifies the
Dissenting Shareholder of NGW’s intention to act upon the Arrangement Resolution pursuant to Section 243 of the
BCBCA, the Dissenting Shareholder must send to NGW a written notice that such holder requires the purchase of
all of the Dissenting Shares in respect of which such holder has given a Notice of Dissent, together with the share
certificate or certificates representing those Dissenting Shares (including a written statement prepared in accordance
with Section 244(1)(c) of the BCBCA if the dissent is being exercised by the Dissenting Shareholder on behalf of a
Beneficial NGW Shareholder). A Dissenting Shareholder who does not strictly comply with the Dissent Procedures
or, for any other reason, is not entitled to be paid fair value for his, her or its Dissenting Shares will be deemed to
have participated in the Arrangement on the same basis as NGW Shareholders who have not exercised Dissent
Rights.
Any Dissenting Shareholder who has duly complied with Section 244(1) of the BCBCA, or NGW, may apply to the
Court, and the Court may determine the fair value of the Dissenting Shares and make consequential orders and give
directions as the Court considers appropriate. There is no obligation on NGW to apply to the Court. The Dissenting
Shareholder will be entitled to receive the fair value that the Dissenting Shares had as of the close of business on the
day before the Arrangement Resolution was adopted.
All Notices of Dissent to the Arrangement pursuant to Section 242 of the BCBCA should be sent to:
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Next Green Wave Holdings Inc.
c/o McMillan LLP
1500-1055 West Georgia Street
Vancouver, British Columbia
V6E 4N7
Attention: Arman Farahani
Facsimile No.: (604) 893-7618
LEGAL MATTERS
Canadian legal matters in relation to the Arrangement will be reviewed and passed upon by McMillan LLP on
behalf of NGW and by Wildeboer Dellelce LLP on behalf of Planet 13. U.S. legal matters in relation to the
Arrangement will be reviewed and passed upon by McMillan LLP. As at the date of this Information Circular,
partners and associates of each of McMillan LLP and Wildeboer Dellelce LLP own beneficially, directly or
indirectly, less than 1% of the outstanding securities of NGW, Planet 13 and their respective associates and
affiliates.
GENERAL INFORMATION CONCERNING THE MEETING AND VOTING
Date , Time and Place of Meeting
The Meeting will be held by online virtual format on February 25, 2022, at 10:00 a.m. (Vancouver time). The NGW
Board has fixed the close of business on December 31, 2021, as the Record Date.
Solicitation of Proxies
While it is expected that the solicitation of proxies will be conducted primarily by mail, proxies may be solicited
personally or by telephone by directors, officers and employees of NGW, without additional compensation. NGW
will bear all costs of this solicitation. In addition, the Company has engaged Kingsdale Advisors as its strategic
shareholder advisor and proxy solicitation agent and will pay a fee of $50,000, for the proxy solicitation service, in
addition to certain out-of-pocket expenses. Planet 13 will bear all costs of this solicitation.
NGW has arranged for intermediaries to deliver proxy documents to registered NGW Shareholders and NGW shall
bear the cost of such delivery. We have arranged for intermediaries to forward the meeting materials to beneficial
owners of the NGW Shares held of record by those intermediaries and NGW may reimburse the intermediaries for
their reasonable fees and disbursements in that regard.
Registered NGW Shareholders and duly appointed proxyholders (including Beneficial NGW Shareholders who have
duly appointed themselves as proxyholder) will be able to attend the virtual Meeting and vote and ask questions in
real time, provided they are connected to the Internet and follow the instructions in this Information Circular.
Beneficial NGW Shareholders who have not duly appointed themselves as proxyholder will be able to attend the
virtual Meeting as guests but will not be able to vote or ask questions at the virtual Meeting. See “General
Information Concerning the Meeting and Voting – Beneficial NGW Shareholders”.
Appointment of Proxyholder
The individuals named in the form of proxy provided by NGW (the “Proxy”) are directors or officers of NGW. If
you are an NGW Shareholder entitled to vote at the Meeting, you have the right to appoint a Person or
company other than the Persons designated in the Proxy, who need not be an NGW Shareholder, to attend
and act for you and on your behalf at the Meeting.
NGW Shareholders who wish to appoint a proxyholder to attend, participate or vote at the Meeting as their
proxy and vote their NGW Shares MUST submit their Proxy or voting instruction form (“VIF”), as
applicable, appointing such proxyholder AND register the proxyholder, as described below. Registering your
proxyholder is an additional step to be completed AFTER you have submitted your Proxy or VIF. Failure to
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register the appointed proxyholder will result in the proxyholder not receiving a username to attend,
participate or vote at the Meeting.
Registered NGW Shareholders
Registered NGW Shareholders may wish to vote by proxy whether or not they are able to attend the Meeting.
Registered NGW Shareholders may choose one of the following options to submit their proxy:
(a) complete, date and sign the Proxy and return it to Odyssey, by mail or delivery in the addressed envelope
provided or deposited at United Kingdom Building, 350 – 409 Granville Street, Vancouver, British
Columbia, V6C 1T2; or
(b) by following the voting link provided on the proxy.
In all cases the Registered NGW Shareholder must ensure the proxy is received at least 48 hours (excluding
Saturdays, Sundays, and holidays) before the Meeting, or the adjournment thereof, at which the proxy is to be used.
Beneficial NGW Shareholders
The following information is of significant importance to shareholders who do not hold NGW Shares in their
own name. Beneficial NGW Shareholders should note that the only proxies that can be recognized and acted upon
at the Meeting are those deposited by Registered NGW Shareholders (those whose names appear on the records of
NGW as the registered holders of NGW Shares) or as set out in the following disclosure.
If NGW Shares are listed in an account statement provided to a shareholder by a broker, then in almost all cases
those NGW Shares will not be registered in the shareholder’s name on the records of NGW. Such NGW Shares will
more likely be registered under the names of an intermediary, such as the shareholder’s broker or an agent of that
broker. In the United States, the vast majority of such NGW Shares are registered under the name of Cede & Co. as
nominee for The Depository Trust Company (which acts as depositary for many U.S. brokerage firms and custodian
banks), and in Canada, under the name of CDS & Co. (the registration name for The Canadian Depository for
Securities Limited, which acts as nominee for many Canadian brokerage firms).
Intermediaries are required to seek voting instructions from Beneficial NGW Shareholders in advance of meetings
of shareholders. Every intermediary has its own mailing procedures and provides its own return instructions to
clients.
There are two kinds of beneficial owners – those who object to their name being made known to the issuers of
securities which they own (called “OBOs” for Objecting Beneficial Owners) and those who do not object to the
issuers of the securities they own knowing who they are (called “NOBOs” for Non-Objecting Beneficial Owners).
The Company is taking advantage of the provisions of National Instrument 54-101 - Communication with Beneficial
Owners of Securities of a Reporting Issuer that permit it to directly deliver proxy-related materials to its NOBOs. As
a result, NOBOs can expect to receive a scannable VIF from our transfer agent. These VIFs are to be completed and
returned in the envelope provided or by facsimile. In addition, Odyssey provides internet voting as described on the
VIF itself, which contains complete instructions at the Meeting with respect to the shares represented by the VIFs
they receive.
These securityholder materials are being sent to both registered and non-registered owners of the securities of NGW.
If you are a non-registered owner, and NGW or its agent sent these materials directly to you, your name and address
and information about your holdings of securities have been obtained in accordance with applicable securities
regulatory requirements from the intermediary holding securities on your behalf.
By choosing to send these materials to you directly, NGW (and not the intermediary holding securities on your
behalf) has assumed responsibility for (i) delivering these materials to you, and (ii) executing your proper voting
instructions. Please return your voting instructions as specified in your request for voting instructions.
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Beneficial NGW Shareholders, who are OBOs, should follow the instructions of their intermediary carefully to
ensure that their NGW Shares are voted at the Meeting. The form of proxy supplied to you by your broker will be
similar to the Proxy provided to Registered NGW Shareholders by NGW. However, its purpose is limited to
instructing the intermediary on how to vote your NGW Shares on your behalf. Most brokers now delegate
responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc. (“Broadridge”) in the
United States and in Canada. Broadridge mails a VIF in lieu of the Proxy provided by NGW. The VIF will name the
same persons as the Proxy to represent your NGW Shares at the Meeting. You have the right to appoint a person
(who need not be a Beneficial NGW Shareholder), other than any of the persons designated in the VIF, to represent
your NGW Shares at the Meeting, and that person may be you. To exercise this right, you should insert the name of
the desired representative (which may be yourself) in the blank space provided in the VIF. The completed VIF must
then be returned to Broadridge by mail or facsimile or given to Broadridge by phone or over the internet, in
accordance with Broadridge’s instructions. Broadridge then tabulates the results of all instructions received and
provides appropriate instructions respecting the voting of Common Shares to be represented at the Meeting, and the
appointment of any shareholder’s representative.
If you receive a VIF from Broadridge, the VIF must be completed and returned to Broadridge, in accordance
with its instructions, well in advance of the Meeting in order to have your NGW Shares voted at the Meeting and to
vote your NGW Shares at the Meeting.
Additionally, the Company may utilize the Broadridge QuickVote™ system, which involves non-objecting
beneficial owners of shares being contacted by Kingsdale Advisors, which is soliciting proxies on behalf of
management of the Company, to obtain voting instructions over the telephone and relaying them to Broadridge (on
behalf of the Shareholder’s Intermediary). While representatives of Kingsdale Advisors are soliciting proxies on
behalf of management of the Company, which is recommending that NGW Shareholders vote in favour of the
Arrangement Resolution, NGW Shareholders are not required to vote in the manner recommended by management.
The QuickVote™ system is intended to assist NGW Shareholders in placing their votes; however, there is no
obligation to any NGW Shareholders to vote using the QuickVote™ system, and NGW Shareholders may vote (or
change or revoke their votes) at any other time and in any other applicable manner described in this Information
Circular. Any voting instructions provided by an NGW Shareholder will be recorded and such NGW Shareholder
will receive a letter from Broadridge (on behalf of the NGW Shareholder’s intermediary) as confirmation that their
voting instructions have been accepted.
Registration of Proxyholder
In addition to appointing a proxyholder, NGW Shareholders who wish to vote by proxy at the Meeting MUST
register their appointed proxyholder.
To register a proxyholder, NGW Shareholders MUST send an email to nextgreenwaveholdings@odysseytrust.com
by 10:00 a.m. (Vancouver time) on February 24, 2022, and provide Odyssey with the required proxyholder contact
information, amount of shares appointed, name in which the shares are registered if they are a registered
shareholder, or name of broker where the shares are held if a beneficial shareholder, so that Odyssey may provide
the proxyholder with a username via email.
If you are a Beneficial NGW Shareholder and wish to attend, participate or vote at the Meeting, you have to insert
your own name in the space provided on the VIF sent to you by your intermediary, follow all of the applicable
instructions provided by your intermediary AND register yourself as your proxyholder, as described above. By
doing so, you are instructing your intermediary to appoint you as proxyholder. It is important that you comply with
the signature and return instructions provided by your intermediary.
If you are a beneficial shareholder located in the United States and wish to attend, participate or vote at the Meeting
or, if permitted, appoint a third party as your proxyholder, in addition to the steps described above, you must obtain
a valid legal proxy from your intermediary. Follow the instructions from your intermediary included with the legal
proxy form and the voting information form sent to you, or contact your intermediary to request a legal proxy form
or a legal proxy if you have not received one. After obtaining a valid legal proxy from your intermediary, you must
then submit such legal proxy to Odyssey. Requests for registration from beneficial shareholders located in the
United States that wish to attend, participate or vote at the Meeting or, if permitted, appoint a third party as their
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proxyholder must be sent by e-mail to nextgreenwaveholdings@odysseytrust.com by 10:00 a.m. (Vancouver time)
on February 24, 2022.
Failure to register the proxyholder with Odyssey will result in the proxyholder not receiving a username
required to participate in the virtual Meeting, which would only allow the proxyholder to attend the Meeting
as a guest. Guests will be able only to listen to the virtual Meeting but will not be able to vote or ask
questions.
How to Vote
You have two ways to vote:
1.

by submitting your form of proxy or VIF in accordance with the instructions set out therein; or

2.

during the Meeting by online ballot through the live webcast platform.

Registered NGW Shareholders and duly appointed proxyholders (including Beneficial NGW Shareholders who have
duly appointed and registered themselves as proxyholder) who attend the Meeting will be able to vote by completing
a ballot online during the Meeting through the live webcast platform. Completing, signing and returning a form of
proxy will not prevent you from attending the Meeting virtually.
x

Step 1: Log in online at https://web.lumiagm.com/247597353. We recommend that you log in at least 30
minutes before the Meeting starts.

x

Step 2: Follow these instructions:
Registered NGW Shareholders: Click “I have a login” and then enter your username and password
“ngw2022” (case sensitive). The 12-digit control number located on the form of proxy is your username. If
you use your username to log in to the Meeting, any vote you cast at the Meeting will revoke any proxy
you previously submitted. If you do not wish to revoke a previously submitted proxy, you should not vote
during the Meeting.
Duly appointed proxyholders: Click “I have a login” and then enter your username and password
“ngw2022” (case sensitive). Proxyholders who have been duly appointed and registered with Odyssey as
described in this Information Circular will receive a username by email from Odyssey after the proxy
voting deadline has passed.
Guests: Click “Guest” and then complete the online form. Guests will be able to listen to the Meeting but
will not be able to vote during the Meeting.

It is your responsibility to ensure Internet connectivity for the duration of the Meeting and you should allow ample
time to log in to the Meeting online before it begins.
Beneficial NGW Shareholders who have not duly appointed themselves as proxyholder and registered with
Odyssey will not be able to vote at the Meeting but will be able to participate as a guest.
Technical Assistance
Should assistance with the use of the virtual meeting platform be required, additional information can be accessed
on the provider’s website at https://go.lumiglobal.com/faq. To speak with a Lumi representative, both a live chat
service and a contact ticket system are available through the website above.
Voting by Proxyholder
The persons named in the Proxy will vote or withhold from voting the NGW Shares represented thereby in
accordance with your instructions on any ballot that may be called for. If you specify a choice with respect to any
matter to be acted upon, your NGW Shares will be voted accordingly. The Proxy also gives discretionary authority
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to the proxyholder, whether a director or officer of NGW or a Person named by you, to vote your NGW Shares as he
or she sees fit on any other matter that may properly come before the Meeting.
If you do not specify how you want to vote on any item listed on the Proxy, the directors or officers named in
the Proxy will vote the NGW Shares represented by the Proxy FOR the approval of that item.
If you choose to appoint someone other than the directors or officers named in the Proxy to vote on your behalf at
the Meeting, he or she will vote your NGW Shares in accordance with your instructions. On items for which you do
not specify how you want to vote, your proxyholder will vote your NGW Shares as he or she sees fit.
Failing to register your proxyholder online will result in the proxyholder not receiving a username, which is
required to vote at the Meeting. See “General Information Concerning the Meeting and Voting – Appointment of
Proxyholders” and “General Information Concerning the Meeting and Voting – Registration of Proxyholders”
above for more information on how to appoint and register your proxyholder.
Notice to NGW Shareholders in the United States
The solicitation of proxies involve securities of an issuer located in Canada and are being effected in accordance
with the BCBCA and Securities Laws of the provinces of Canada. The proxy solicitation rules under the U.S.
Exchange Act or other disclosure requirements of U.S. Securities Laws are not applicable to NGW or this
solicitation, and this solicitation has been prepared in accordance with the disclosure requirements of the Securities
Laws of the provinces of Canada. NGW Shareholders should be aware that disclosure requirements under the
Securities Laws of the provinces of Canada differ from those of the United States applicable to proxy statements
under the U.S. Exchange Act and other disclosure requirements of U.S. Securities Laws.
The enforcement by shareholders of civil liabilities under U.S. Securities Laws may be affected adversely by the fact
that NGW is incorporated under the BCBCA, certain of its directors and its executive officers are residents of
Canada and a substantial portion of its assets and the assets of such Persons are located outside the United States.
Securityholders may not be able to sue a foreign company or its officers or directors in a foreign court for violations
of U.S. Securities Laws. It may be difficult to compel a foreign company and its officers and directors to subject
themselves to a judgment by a United States court.
Revocation of Proxy
Any NGW Shareholder who has returned a Proxy may revoke it at any time before it has been exercised. In addition
to revocation in any other manner permitted by law, a NGW Shareholder or its attorney authorized in writing may
revoke a Proxy by an instrument in writing, including a Proxy bearing a later date. The instrument revoking the
Proxy must be delivered either to our registered office at 1500 – 1055 West Georgia Street, Vancouver, BC, Canada,
V6E 4N7 or to Odyssey by mail to United Kingdom Building, 350 – 409 Granville Street, Vancouver, British
Columbia, V6C 1T2, at any time up to and including the last business day preceding the day of the Meeting, or any
adjournment thereof. NGW Shareholders may also revoke previous voting instructions submitted to Odyssey prior
to voting cutoff by voting at the Meeting. See “General Information Concerning the Meeting and Voting –
Appointment of Proxyholder”, “General Information Concerning the Meeting and Voting – Registration of
Proxyholder” and ““General Information Concerning the Meeting and Voting – How to Vote”.
VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES
The NGW Board has fixed December 31, 2021, as the Record Date for determination of persons entitled to receive
notice of the Meeting. Only NGW Shareholders of record at the close of business on the Record Date who either
attend the Meeting personally or complete, sign and deliver a form of proxy in the manner and subject to the
provisions described above will be entitled to vote or to have their NGW Shares voted at the Meeting.
The Company is listed on the Canadian Securities Exchange under stock symbol “CSE” under stock symbol
“NGW”. The Company also trades on the OTCQX based in the United States of America under the symbol
“NXGWF”.
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The authorized capital of NGW consists of an unlimited number of Common Shares. As of the Record Date, there
were 186,559,170 Common Shares issued and outstanding, each carrying the right to one vote. As of the date hereof,
the directors, insiders, and executive officers of NGW, as a group, owned beneficially, directly or indirectly, or
exercised control or direction over, approximately 39,369,182 NGW Shares representing approximately 21.1% of
the outstanding NGW Shares.
To the knowledge of the directors and executive officers of NGW, as at the Record Date, no person or corporation
beneficially owned, directly or indirectly, or exercised control or direction over, NGW Shares carrying more than
10% of the voting rights attached to all outstanding NGW Shares other than:
Name and Jurisdiction of
Residence
Michael Jennings

Type of Ownership

Direct

Number of NGW Shares

26,000,000

Percentage of
Outstanding NGW
Shares
13.93%

California, U.S.A
INTERESTS OF INFORMED PERSONS AND OTHERS IN MATERIAL TRANSACTIONS
Except as disclosed under “The Arrangement – Interests of Certain Persons in the Arrangement”, or elsewhere in
this Information Circular, including in “Additional Information Concerning NGW”, no informed person (as defined
in Securities Laws) of NGW or any associate or affiliate of any informed person, has had any material interest,
direct or indirect, in any transaction since the commencement of the most recently completed financial year of NGW
or in any proposed transaction that has materially affected or would materially affect any of NGW or any of its
subsidiaries.
INTERESTS OF CERTAIN PERSONS AND COMPANIES IN MATTERS TO BE ACTED UPON
Except as disclosed under “The Arrangement – Interests of Certain Persons in the Arrangement”, or elsewhere in
this Information Circular, NGW is not aware of any material interest, direct or indirect, by way of beneficial
ownership of securities or otherwise, of any director or executive officer of NGW or anyone who has held office as
such since the beginning of NGW’s last financial year, or any associate or affiliate of the foregoing, in any matter to
be acted on at the Meeting.
OTHER MATTERS
Management of NGW knows of no matters to come before the Meeting other than those referred to in the Notice of
Meeting accompanying this Information Circular. However, if any other matters properly come before the Meeting,
it is the intention of the Person named in the Proxy accompanying this Information Circular to vote the same in
accordance with their best judgment of such matters.
INTERESTS OF EXPERTS
The following Persons and companies have prepared certain sections of this Information Circular or Appendices
attached to this Information Circular as described below, or are named as having prepared or certified a report,
statement or opinion in or incorporated by reference into this Information Circular.
INFOR was responsible for the preparation of the INFOR Fairness Opinion, attached to this Information Circular as
Appendix E.
E&E was responsible for the preparation of the E&E Fairness Opinion, attached to this Information Circular as
Appendix F.
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For information regarding the experts who have prepared certain sections of Appendix H to this Information
Circular, or are named as having prepared or certified a report, statement or opinion in or incorporated by reference
into Appendix H to this Information Circular, see “Information Concerning Planet 13 – Interests of Experts” in
Appendix H.
To the knowledge of NGW, none of the experts so named (or any of the designated professionals thereof) held any
securities of Planet 13 or of any associate or affiliate of Planet 13 when they prepared the reports referred to above
or following the preparation of such reports.
To the knowledge of NGW, none of the experts so named (or any of the designated professionals thereof) held any
securities of NGW or of any associate or affiliate of NGW when they prepared the reports referred to above or
following the preparation of such reports.
ADDITIONAL INFORMATION
Additional information regarding NGW and its business activities is available on NGW’s profile on SEDAR website
located at www.sedar.com. The Company’s financial information is provided in NGW’s audited comparative
financial statements and related management discussion and analysis for its most recently completed financial year
and may be viewed on the SEDAR website at the website noted above. The Company will, upon request by any
NGW Shareholder, promptly provide a copy of any such documents to such NGW Shareholder, free of charge.
NGW Shareholders may request copies of NGW’s financial statements and related management discussion and
analysis by contacting NGW at:
Next Green Wave Holdings Inc.
Suite 300 – 1055 West Hastings Street
Vancouver, British Columbia V6E 2A9
www.nextgreenwave.com
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APPROVAL OF BOARD
The contents and the sending of this Information Circular have been approved by the NGW Board.
DATED at Vancouver, British Columbia on January 24, 2022.
BY ORDER OF THE BOARD OF DIRECTORS
OF NEXT GREEN WAVE HOLDINGS INC.
/s/ “Michael Jennings”
Michael Jennings
Chief Executive Officer
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CONSENT OF INFOR FINANCIAL INC.
To: The Board of Directors of Next Green Wave Holdings Inc.
We have read the Next Green Wave Holdings Inc. (“NGW”) Notice of Special Meeting and Management
Information Circular dated January 24, 2022 (the “Information Circular”) relating to the arrangement involving
Planet 13 Holdings Inc. (“Planet 13”) and NGW.
We hereby consent to the reference to the opinion of this firm under “Summary of Information Circular –
Fairness Opinions”, “Summary of Information Circular – Board Recommendation and Reasons”, “The Arrangement
–Fairness Opinions” and “The Arrangement – Recommendation of the NGW Board and Reasons for the
Recommendation”, the inclusion of our opinion dated December 19, 2021 as Appendix E to the Information Circular
(the “INFOR Fairness Opinion”) and in being named in the Information Circular. In providing our consent, we do
not intend or permit any persons other than the Special Committee and the NGW Board (as such terms are defined
in the Information Circular) to rely on the INFOR Fairness Opinion, which remains subject to the analyses,
assumptions, limitations and qualifications contained therein.
“INFOR Financial Inc.” (signed)
Toronto, Ontario
January 24, 2022
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CONSENT OF EVANS & EVANS, INC.
To: The Board of Directors of Next Green Wave Holdings Inc.
We have read the Next Green Wave Holdings Inc. (“NGW”) Notice of Special Meeting and Management
Information Circular dated January 24, 2022 (the “Information Circular”) relating to the arrangement involving
Planet 13 Holdings Inc. (“Planet 13”) and NGW.
We hereby consent to the reference to the opinion of this firm under “Summary of Information Circular –
Fairness Opinions”, “Summary of Information Circular – Board Recommendation and Reasons”, “The Arrangement
–Fairness Opinions” and “The Arrangement – Recommendation of the NGW Board and Reasons for the
Recommendation”, the inclusion of our opinion dated December 20, 2021 as Appendix F to the Information Circular
(the “E&E Fairness Opinion”) and in being named in the Information Circular. In providing our consent, we do not
intend or permit any persons other than the Special Committee and the NGW Board (as such terms are defined in the
Information Circular) to rely on the E&E Fairness Opinion, which remains subject to the analyses, assumptions,
limitations and qualifications contained therein.
“Evans & Evans, Inc.” (signed)
Vancouver, British Columbia
January 24, 2022
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APPENDIX A
FORM OF ARRANGEMENT RESOLUTION
BE IT RESOLVED THAT:
1.
The arrangement (the “Arrangement”) under Section 288 of the Business Corporations Act
(British Columbia) (the “BCBCA”) of Next Green Wave Holdings Inc. (the “Company” or “NGW”),
pursuant to the arrangement agreement (as it may be amended, the “Arrangement Agreement”) between
NGW and Planet 13 Holdings Inc. dated December 20, 2021, all as more particularly described and set
forth in the management information circular of NGW dated January 24, 2022 (the “Circular”)
accompanying the notice of this meeting (as the Arrangement may be amended, modified or supplemented
in accordance with the terms of the Arrangement Agreement) is hereby authorized, approved and adopted.
2.
The plan of arrangement of NGW (as it has been or may be amended, modified or supplemented
in accordance with the Arrangement Agreement (the “Plan of Arrangement”)), the full text of which is set
out in Appendix “B” to the Circular, is hereby authorized, approved and adopted.
3.
The (i) Arrangement Agreement and related transactions, (ii) actions of the directors of NGW in
approving the Arrangement Agreement, and (iii) actions of the directors and officers of NGW in executing
and delivering the Arrangement Agreement, and any amendments, modifications or supplements thereto,
are hereby ratified and approved.
4.
The Company be and is hereby authorized to apply for a final order from the Supreme Court of
British Columbia to approve the Arrangement on the terms set forth in the Arrangement Agreement and the
Plan of Arrangement (as they may be amended, modified or supplemented).
5.
Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the
shareholders of NGW or that the Arrangement has been approved by the Supreme Court of British
Columbia, the directors of NGW are hereby authorized and empowered to, without notice to or approval of
the shareholders of NGW, (i) amend, modify or supplement the Arrangement Agreement or the Plan of
Arrangement to the extent permitted thereby and (ii) subject to the terms of the Arrangement Agreement,
not to proceed with the Arrangement and related transactions.
6.
Any one or more directors or officers of NGW is hereby authorized, for and on behalf and in the
name of NGW, to execute and deliver, whether under corporate seal of NGW or otherwise, all such
agreements, forms, waivers, notices, certificates, confirmations, registrations and other documents and
instruments and to do or cause to be done all such other acts and things as in the opinion of such director or
officer may be necessary, desirable or useful for the purpose of giving effect to these resolutions, the
Arrangement Agreement and the completion of the Plan of Arrangement in accordance with the terms of
the Arrangement Agreement, including: (i) all actions required to be taken by or on behalf of NGW, and all
necessary filings and obtaining the necessary approvals, consents and acceptances of appropriate regulatory
authorities, including the court; (ii) any and all documents that are necessary to be filed with the Registrar
under the BCBCA in connection with the Arrangement Agreement or the Plan of Arrangement; and (iii) the
signing of the certificates, consents and other documents or declarations required under the Arrangement
Agreement or otherwise to be entered into by NGW, such determination to be conclusively evidenced by
the execution and delivery of such document, agreement or instrument or the doing of any such act or
things.
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APPENDIX B
PLAN OF ARRANGEMENT UNDER SECTION 288
OF THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA)

Please see attached.
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PLAN OF ARRANGEMENT
PLAN OF ARRANGEMENT UNDER SECTION 288
OF THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA)
ARTICLE 1

DEFINITIONS AND INTERPRETATION
1.1. Definitions

Unless indicated otherwise, where used in this Plan of Arrangement, capitalized
terms used but not defined shall have the meanings specified in the Arrangement Agreement
and the following terms shall have the following meanings (and grammatical variations of
such terms shall have corresponding meanings):
“Amalgamation” has the meaning specified in Section 2.3(d).
“Arrangement” means the arrangement under Section 288 of the BCBCA on the terms and
subject to the conditions set out in this Plan of Arrangement, subject to any amendments or
variations to this Plan of Arrangement made in accordance with the Arrangement Agreement
or Section 5.1 of this Plan of Arrangementor made at the direction of the Court in the Final
Order with the prior written consent of the Company and the Purchaser, each acting
reasonably.
“Arrangement Agreement” means the arrangement agreement dated as of December 20,
2021 between the Purchaser and the Company (including the Schedules attached thereto,
the Purchaser Disclosure Letter and the Company Disclosure Letter) as it may be amended,
modified or supplemented from time to time in accordance with its terms.
“Arrangement Issued Securities” means all securities to be issued by the Purchaser
pursuant to the Arrangement, including the Purchaser Shares representing the Share
Consideration, the Replacement Options and, after the Effective Time, the Purchaser Shares
underlying the Replacement Options.
“Arrangement Resolution” means the special resolution approving this Plan of
Arrangement presented to the Company Shareholders at the Company Meeting,
substantially in the form of Schedule B to the Arrangement Agreement.
“BCBCA” means the Business Corporations Act (British Columbia).
“Business Day” means any day of the year, other than a Saturday, Sunday or any day on
which major banks are generally closed for business in Vancouver, British Columbia,
Toronto, Ontario or Las Vegas, Nevada.
“Cash Consideration” means $0.0001 per Company Common Share, subject to Section
4.1(e).
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“Closing Certificate” means the closing certificate, which shall be substantially in the form
attached hereto as Appendix “A”.
“Code” means the United States Internal Revenue Code of 1986, as amended.
“Company” means Next Green Wave Holdings Inc.
“Company Common Shares” means the common shares in the capital of the Company.
“Company Meeting” means the special meeting of Company Shareholders, including
any adjournment or postponement of such special meeting in accordance with the terms of
the Arrangement Agreement, to be called and held in accordance with the Interim Order to
consider the Arrangement Resolution.
“Company Optionholders” means the holders of Company Options.
“Company Options” means the outstanding options to purchase Company Common Shares
issued pursuant to the Option Plan.
“Company Securityholders” means, collectively, the Company Shareholders and the
Company Optionholders.
“Company Shareholders” means the registered or beneficial holders of the Company
Common Shares, as the context requires, except that with respect to Dissent Rights,
Company Shareholders refers only to registered holders of Company Common Shares.
“Consideration” means the consideration to be received by non-dissenting Company
Shareholders pursuant to the Plan of Arrangement in respect of each Company Common
Share that is issued and outstanding immediately prior to the Effective Time, consisting of
the Cash Consideration and the Share Consideration.
“Court” means the Supreme Court of British Columbia.
“CSE” means the Canadian Securities Exchange.
“Depositary” means Odyssey Trust Company, or any other depositary or trust company,
bank or financial institution as the Purchaser may appoint to act as depositary with the
approval of the Company, acting reasonably, for the purpose of, among other things,
exchanging certificates representing Company Common Shares for the Share Consideration
in connection with the Arrangement.
“Dissent Rights” has the meaning specified in Section 3.1of this Plan of Arrangement.
“Dissenting Holder” means a registered holder of Company Common Shares who has
properly exercised its Dissent Rights in strict compliance with Division 2 of Part 8 of the
BCBCA, as modified by the Interim Order and Section 3.1, and has not withdrawn or been
deemed to have withdrawn such exercise of Dissent Rights and who is ultimately determined
to be entitled to be paid the fair value of its Company Common Shares, but only in respect
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of the Company Common Shares in respect of which Dissent Rights are validly exercised
by such holder.
“Effective Date” means the date specified as the “Effective Date” on the Closing Certificate
upon which the Arrangement becomes effective.
“Effective Time” means the time on the Effective Date specified as the “Effective Time”
on the Closing Certificate.
“Eligible Holder” means a beneficial owner of Company Common Shares immediately
prior to the Effective Time who is resident in Canada for purposes of the Tax Act (other
than a Tax Exempt Person), or a partnership any member of which is resident in Canada for
thepurposes of the Tax Act (other than a Tax Exempt Person);
“Exchange Ratio” means 0.1081 Purchaser Shares for each Company Common Share,
except that (A) if the volume-weighted average price of the Purchaser’s shares on the CSE
for the 10 trading days immediately preceding the second Business Day prior to the Effective
Date (the “Closing Price”) is below C$5.50 but greater than C$4.06, then the Exchange
Ratio will be calculated as (i) C$0.4650 divided by (ii) the Closing Price; (B) if the Closing
Price is less than or equal to C$4.06, then the Exchange Ratio will be 0.1145; and (C) if the
Closing Price is greater than or equal to C$5.50, then the Exchange Ratio shall be 0.0845.
“Final Order” means the final order of the Court after being informed of the intention to
rely upon the Section 3(a)(10) Exemption in connection with the issuance of the
Arrangement Issued Securities to Company Securityholders that are in the United States or
U.S. Persons, made pursuant to section 291 of the BCBCA approving the Arrangement in
form and substance acceptable to the Purchaser and the Company, each acting reasonably,
after a hearing upon the procedural and substantive fairness of the terms and conditions of
the Arrangement, as such order may be amended by the Court (with the consent of both the
Company and the Purchaser, each acting reasonably) at any time prior to the Effective Date
or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended
(provided that any such amendment is acceptable to both the Company and the Purchaser,
each acting reasonably) on appeal.
“Governmental Entity” means (i) any international, multinational, national, federal,
provincial, state, regional, municipal, local or other government, governmental or public
department, central bank, court, tribunal, arbitral body, commission, commissioner, board,
bureau, ministry, agency or instrumentality, domestic or foreign, (ii) any subdivision or
authority of any of the above, (iii) any quasi-governmental or private body exercising any
regulatory, expropriation or taxing authority under or for the account of any of the foregoing
or (iv) any stock exchange, including the CSE.
“holder” means a holder of Company Common Shares or Company Options, as applicable,
whose name appears in the register of holders of Company Common Shares or Company
Options, as applicable, maintained by or on behalf of the Company and, where applicable,
includes joint holders of Company Common Shares.
“In the Money Amount” has the meaning specified in Section 2.3(e).
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“Interim Order” means the interim order of the Court made pursuant to section 291 of the
BCBCA after being informed of the intention to rely upon the Section 3(a)(10) Exemption
in connection with the issuance of the Arrangement Issued Securities to Company
Securityholders in the United States or that are U.S. Persons, in a form acceptable to the
Purchaser and the Company, each acting reasonably, providing for, among other things, the
calling and holding of the Company Meeting, as such order may be amended by the Court
with the consent of the Company and the Purchaser, each acting reasonably.
“Law” means, with respect to any Person, any and all applicable law (statutory, common or
otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order,
injunction, judgment, decree, ruling or other similar requirement, whether domestic or
foreign, enacted, adopted, promulgated or applied by a Governmental Entity that is binding
upon or applicable to such Person or its business, undertaking, property or securities, and to
the extent that they have the force of law, policies, guidelines, notices and protocols of any
Governmental Entity, as amended.
“Letter of Transmittal” means the letter of transmittal sent by the Company to registered
holders of Company Common Shares for use in connection with the Arrangement.
“Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim,
encroachments, options, right of first refusal or first offer, occupancy right, covenant,
assignment, lien (statutory or otherwise), defect of title, or restriction or adverse right or
claim, or other third party interest or encumbrance of any kind, in each case, whether
contingent or absolute.
“Option Plan” means the stock option plan of the Company, which governs the Company
Options.
“Parties” mean the Company and the Purchaser and “Party” means any one of them.
“Person” includes any individual, partnership, association, body corporate, organization,
trust, estate, trustee, executor, administrator, legal representative, government (including
Governmental Entity), syndicate or other entity, whether or not having legal status.
“Plan of Arrangement” means this plan of arrangement proposed under Section 288 of the
BCBCA, and any amendments or variations made in accordance with Section 8.1 of the
Arrangement Agreement or Section 5.1 of this plan of arrangement or made at the direction
of the Court in the Final Order with the prior written consent of the Company and the
Purchaser, each acting reasonably.
“Purchaser” means Planet 13 Holdings Inc.
“Purchaser Amalco” has the meaning specified in Section 2.3(d).
“Purchaser Shares” means the common shares in the capital of the Purchaser.
“Registrar” means the Registrar of Companies appointed pursuant to Section 400 of the
BCBCA.
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“Replacement Option” has the meaning specified in Section 2.3(e).
“Section 3(a)(10) Exemption” means the exemption from the registration requirements of
the U.S. Securities Act provided by Section 3(a)(10) thereof.
“Section 85 Election” has the meaning specified in Section 2.4.
“Share Consideration” means the Exchange Ratio of a Purchaser Share for each Company
Common Share.
“Tax Act” means the Income Tax Act (Canada).
“Tax Exempt Person” means a person who is exempt from tax under Part I of the Tax Act.
“U.S. Securities Act” means the United States Securities Act of 1933.
“U.S. Treasury Regulations” means the regulations promulgated under the Code by the
United States Department of the Treasury.
1.2. Certain Rules of Interpretation.

In this Plan of Arrangement, unless otherwise specified:


Headings, etc. The division of this Plan of Arrangement into Articles and Sections
and the insertion of headings are for convenient reference only and do not affect the
construction or interpretation of this Plan of Arrangement.



Currency. All references to dollars or to $ are references to Canadian dollars.



Gender and Number. Any reference to gender includes all genders. Words importing
the singular number only include the plural and vice versa.



Certain Phrases, etc. The words (i) “including”, “includes” and “include” mean
“including (or includes or include) without limitation,” (ii) “the aggregate of”, “the
total of”, “the sum of”, or a phrase of similar meaning means “the aggregate (or total
or sum), without duplication, of,” and (iii) unless stated otherwise, “Article”,
“Section”, and “Schedule” followed by a number or letter mean and refer to the
specified Article or Section of or Schedule to this Plan of Arrangement.



Statutes. Any reference to a statute refers to such statute and all rules, resolutions and
regulations made under it, as it or they may have been or may from time to time be
amended or re-enacted, unless stated otherwise.



Time. Time shall be of the essence in every matter or action contemplated hereunder.
All times expressed herein or in any letter of transmittal contemplated herein are local
time Vancouver, British Columbia unless otherwise stipulated herein or therein.



Computation of Time. A period of time is to be computed as beginning on the day
following the event that began the period and ending at 4:30 p.m. on the last day of
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the period, if the last day of the period is a Business Day, or at 4:30 p.m. on the next
Business Day if the last day of the period is not a Business Day. If the date on which
any action is required or permitted to be taken under this Plan of Arrangement by a
Person is not a Business Day, such action shall be required or permitted to be taken
on the next succeeding day which is a Business Day.
ARTICLE 2

THE ARRANGEMENT
2.1. Arrangement Agreement
This Plan of Arrangement is made pursuant to and subject to the provisions of the
Arrangement Agreement. The sequence of the steps comprising the Arrangement shall occur
in the order set forth herein.
2.2. Binding Effect
This Plan of Arrangement and the Arrangement will become effective, and be
binding on (i) the Purchaser, (ii) the Company, (iii) all registered and beneficial Company
Shareholders (including Dissenting Shareholders), and (iv) all holders of Company
Options, atand after, the Effective Time, in each case, without any further act or formality
required on the part of the Court, the Registrar or any other Person.
2.3. Arrangement
Commencing at the Effective Time, the following shall occur and shall be deemed
to occur sequentially, in two-minute intervals, in the following order and without any further
authorization, act or formality unless stated otherwise:
(a)

each Company Common Share held by Dissenting Holders in respect of which
Dissent Rights have been validly exercised shall be deemed to have been transferred
by the holder thereof, without any further act or formality on its part, free and clear
of all Liens, to the Company for cancellation in consideration for a claim against the
Company for the amount determined under ARTICLE 3, and:
(i)

such Dissenting Holders shall cease to be the holders of such Company
Common Shares and to have any rights as holders of such Company Common
Shares other than the right to be paid fair value for such Company Common
Shares as set out in Section 3.1; and

(ii)

such Dissenting Holders’ names shall be removed as the holders of such
Company Common Shares from the registers of Company Common Shares
maintained by or on behalf of the Company and such Company Common Shares
shall be cancelled and cease to be outstanding;

(b) each Company Common Share outstanding, other than Company Common Shares
held by a Dissenting Holder who has validly exercised such holder’s Dissent Right,
shall, without any further action by or on behalf of a holder of Company Common
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Shares, be deemed to be assigned and transferred by the holders thereof to the
Purchaser (free and clear of all Liens) in exchange for the Consideration for each
Company Common Share held, and:

(c)

(i)

the holders of such Company Common Shares shall cease to be the holders of
such Company Common Shares and to have any rights as holders of such
Company Common Shares other than the right to be paid the Consideration per
Company Common Share in accordance with this Plan of Arrangement;

(ii)

the name of each such holder shall be removed as the holder of such Company
Common Shares from the registers of Company Common Shares maintained by
or on behalf of the Company; and

(iii)

the Purchaser shall be deemed to be the transferee of such Company Common
Shares (free and clear of all Liens) and shall be entered in the registers of
Company Common Shares maintained by or on behalf of the Company.

the stated capital of the issued and outstanding shares issued by the Company shall
be reduced to an aggregate of $1.00 without any repayment of capital in respect
thereof;

(d) the Purchaser and the Company shall merge (the “Amalgamation”) to form one
corporate entity (“Purchaser Amalco”) with the same effect as if they had
amalgamated under Section 269 of the BCBCA, except that the legal existence of the
Purchaser shall not cease and the Purchaser shall survive the merger as Purchaser
Amalco and, for the avoidance of doubt, the Amalgamation, together with the
transactions described in Sections 2.3(b) and (c), is intended to constitute a single
integrated transaction, qualifying as a reorganization within the meaning of Section
368(a)(1)(A) of the Code for all United States federal income tax purposes, and the
Amalgamation is intended to qualify as an amalgamation as defined in subsection
87(1) of the Tax Act, and without limiting the generality of the foregoing, upon and
as a consequence of the Amalgamation:
(i)

the separate legal existence of the Company shall cease without the Company
being liquidated or wound up and the Purchaser and the Company shall continue
as one company and the property, rights, interests and obligations of the
Company shall become the property, rights, interests and obligations of
Purchaser Amalco;

(ii)

the properties, rights, interests and obligations of the Purchaser shall continue to
be the properties, rights, interests and obligations of Purchaser Amalco, and the
Amalgamation shall not constitute an assignment by operation of law, a transfer
or any other disposition of the properties, rights and interests of the Purchaser to
Purchaser Amalco;

(iii)

Purchaser Amalco will own and hold the property of the Purchaser and the
Company and, without limiting the provisions hereof, all rights of creditors or
others of the Purchaser and the Company will be unimpaired by the
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Amalgamation, and all liabilities and obligations of the Purchaser and the
Company, whether arising by contract or otherwise, may be enforced against
Purchaser Amalco to the same extent as if such obligations had been incurred or
contracted by Purchaser Amalco;
(iv)

Purchaser Amalco will continue to be liable for all of the liabilities and
obligations of the Purchaser and the Company;

(v)

all rights, contracts, permits and interests of the Purchaser and the Company will
continue as rights, contracts, permits and interests of Purchaser Amalco as if the
Purchaser and the Company continued and, for greater certainty, the
Amalgamation will not constitute a transfer or assignment of the rights or
obligations of either the Purchaser or the Company under any such rights,
contracts, permits and interests;

(vi)

any existing cause of action, claim or liability to prosecution will be unaffected;

(vii) a civil, criminal or administrative action or proceeding pending by or against
either the Purchaser or the Company may be continued by or against Purchaser
Amalco;
(viii) a conviction against, or ruling, order or judgment in favour of or against either
the Purchaser or the Company may be enforced by or against Purchaser Amalco;
(ix)

each issued and outstanding share of each class of Purchaser Shares shall
become a share of the same class of shares of Purchaser Amalco having the same
terms and conditions as such Purchaser Shares had immediately prior to the
Amalgamation (“Purchaser Amalco Shares”) and all of the issued and
outstanding shares of the Company will be cancelled without repayment of
capital in respect thereof;

(x)

the name of Purchaser Amalco shall be Planet 13 Holdings Inc.;

(xi)

Purchaser Amalco shall be authorized to issue an unlimited number of class A
restricted voting shares and common shares each without par value;

(xii) the articles and notice of articles of Purchaser Amalco shall be in the form of the
articles and notice of articles of the Purchaser;
(xiii) the first annual general meeting of Purchaser Amalco or resolutions in lieu
thereof shall be held within 18 months from the Effective Date;
(xiv) the first directors of Purchaser Amalco following the amalgamation shall be the
then current Purchaser directors; and
(xv)

the stated capital of each class of shares of Purchaser Amalco will be an amount
equal to the stated capital attributable to the corresponding class of Purchaser
Shares immediately prior to the Amalgamation; and
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(e)

Upon and simultaneously with the immediately preceding step, each Company
Option that is outstanding immediately prior to the Effective Time (whether vested
or unvested) will cease to represent an option or other right to acquire Company
Common Shares and will be exchanged for an option (a “Replacement Option”) to
purchase from the Purchaser Amalco such number of Purchaser Amalco Shares, in
each case equal to (A) that number of Company Common Shares that were issuable
upon exercise of such Company Option immediately prior to the Effective Time,
multiplied by (B) the Exchange Ratio, rounded down to the nearest whole number of
Purchaser Amalco Shares at an exercise price per Purchaser Amalco Share equal to
the quotient determined by dividing: (X) the exercise price per Company Common
Share at which such Company Option was exercisable immediately prior to the
Effective Time, by (Y) the Exchange Ratio, rounded up to the nearest whole cent. All
other terms and conditions of such Replacement Option, including the term to
expiry, vesting, conditions to and manner of exercising, will be the same as the
Company Option for which it was exchanged except that notwithstanding the
foregoing, the Replacement Options shall be subject to the terms and conditions of
the Purchaser Amalco’s stock option plan in effect at the applicable time; and further,
notwithstanding the foregoing, in the case of Company Optionholders who are United
Statespersons under Section 7701(a)(30) of the Code, such Replacement Options
must comply with the requirements for substitution under section 409A of the Code
and Treasury Regulations at 1.409A-1(b)(5)(v)(D). Notwithstanding the foregoing, if
it is determined in good faith that: (I) the excess of the aggregate fair market value of
the Purchaser Amalco Shares subject to a Replacement Option, determined
immediately after the effective time of this Section 2.3(e),over the aggregate option
exercise price for such Purchaser Amalco Shares pursuant to such Replacement
Option (such excess referred to as the “In the Money Amount” of the Replacement
Option) would otherwise exceed (II) the excess of the aggregate fair market value of
the Company Common Shares subject to the Company Option in exchange for which
the Replacement Option was granted, determined immediately prior to the effective
time of this Section 2.3(e), over the aggregate option exercise price for the Company
Common Shares pursuant to such Company Option (such excess referred to as the
“In the Money Amount” of the Company Option), the previous provisions shall be
modified so that the In the Money Amount of the Replacement Option does not
exceed the In the Money Amount of the Company Option in accordance with
subsection 7(1.4) of the Tax Act and to the extent applicable, Section 409A of the
Code, but only to the extent necessary and in amanner that does not otherwise (except
to the extent necessary to comply with subsection 7(1.4) of the Tax Act and Section
409A of the Code) adversely affect the holder of the Replacement Option.

2.4. Post-Effective Time Procedures
An Eligible Holder whose Company Common Shares are exchanged for the
Consideration pursuant to the Arrangement shall be entitled to make a joint income tax
election with the Purchaser, pursuant to section 85 of the Tax Act (and any analogous
provision of provincial income tax law) (a “Section 85 Election”) with respect to the
exchange by providing two signed copies of the necessary joint election forms to an
appointed representative, as directed by the Purchaser, within 90 days after the Effective
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Date, duly completed with the details of the number of Common Shares transferred and the
applicable agreed amounts for the purposes of such joint elections. The agreed amount under
such joint elections shall be determined by each Company Shareholder in his or her sole
discretion, provided such amounts are within the limits set out in the Tax Act. The Purchaser
shall, within 45 days after receiving the completed joint election forms from an Eligible
Holder, and subject to such joint election forms being correct and complete and in
compliance with requirements imposed under the Tax Act (or applicable provincial income
tax law), sign and return them to the Eligible Holder for filing with the Canada Revenue
Agency (or the applicable provincial tax authority). Neither the Purchaser nor any
successor corporation shall be responsible for the proper completion of any joint election
form nor, except for the obligation to sign and return duly completed joint election forms
which are received within 90 days of the Effective Date, for any taxes, interest or penalties
resulting from the failure of an Eligible Holder to properly complete or file such joint
election forms in the form and manner and within the time prescribed by the Tax Act (or
any applicable provincial legislation). In its sole discretion, the Purchaser or any successor
corporation may choose to sign and return a joint election form received by it more than 90
days following the Effective Date, but will have no obligation to do so.
2.5. No Fractional Purchaser Shares
In no event shall any fractional Purchaser Shares be issued under this Plan of
Arrangement. Where the aggregate number of Purchaser Shares to be issued to a Company
Shareholder as consideration under this Plan of Arrangement would result in a fraction of a
Purchaser Share being issuable, then the number of Purchaser Shares to be issued to such
Company Shareholder shall be rounded down to the closest whole number and, in lieu of
the issuance of a fractional Purchaser Share thereof, the Purchaser will pay to each such
holder a cash payment (rounded up to the nearest cent) determined by reference to the
volume weighted average trading price of the Purchaser Shares on the CSE for the five
trading days on which such Purchaser Shares trade on the CSE immediately prior to the
Effective Date.
2.6. U.S. Securities Laws
Notwithstanding any provision herein to the contrary, the Purchaser and the
Company agree that the Plan of Arrangement will be carried out with the intention that all
Arrangement Issued Securities (other than the Purchaser Shares underlying the Replacement
Options) to be issued in connection with the Arrangement shall be exempt from registration
requirements of the U.S. Securities Act pursuant to the Section 3(a)(10) Exemption
thereunder, and available exemptions from the registration or qualification requirements of
applicable U.S. state securities laws, and shall be without trading restrictions under the U.S.
Securities Act (other than those that would apply under the U.S. Securities Act to Persons
who are, have been within 90 days of the Effective Time, or, at the Effective Time, become
affiliates (as defined by Rule 144 of the U.S. Securities Act)).
ARTICLE 3

RIGHTS OF DISSENT
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3.1. Rights of Dissent
Each registered holder of Company Common Shares may exercise dissent rights
with respect to any Company Common Shares held by such holder (“Dissent Rights”) in
connection with the Arrangement pursuant to and in the manner set forth in Division 2 of
Part 8 of the BCBCA, as modified by the Interim Order, the Final Order, and this Section
3.1; provided that, notwithstanding Section 242 of the BCBCA, the written objection to the
Arrangement Resolution contemplated by Section 242 of the BCBCA must be received by
the Company not later than 5:00 p.m. (Vancouver time) on the Business Day that is two
(2) Business Days immediately preceding the date of the Company Meeting (as it may be
adjourned or postponed from time to time). Each dissenting holder who duly exercise such
holder’s Dissent Rights shall, notwithstanding anything to the contrary in Section 245 of the
BCBCA, be deemed to have transferred for cancellation the Company Common Shares held
by such holder and in respect of which Dissent Rights have been validly exercised to the
Company free and clear of all Liens (other than the right to be paid fair value for such
Company Common Shares as set out in this Section 3.1), as provided in Section 2.3(a) and
if they:
(a)

ultimately are determined to be entitled to be paid fair value for such Company
Common Shares: (i) shall be deemed not to have participated in the transactions in
Article 2 (other than Section 2.3(a)); (ii) will be entitled to be paid by the Company
the fair value of such Company Common Shares, which fair value shall be determined
in accordance with the procedures applicable to the payout value set out in Sections
244 and 245 of the BCBCA and determined as of the close of business on the Business
Day before the Arrangement Resolution was adopted; and (iii) will not be entitled to
any other payment or consideration, including any payment that would be payable
under the Arrangement had such holders not exercised their Dissent Rights in respect
of such Company Common Shares; or

(b) ultimately are not entitled, for any reason, to be paid fair value for such Company
Common Shares shall be deemed to have participated in the Arrangement on the same
basis as a non-dissenting holder of Company Common Shares and shall be entitled to
receive only the Consideration per Company Common Share contemplated in Section
2.3(b) hereof that such holder would have received pursuant to the Arrangement if
such registered holder had not exercised Dissent Rights.
3.2. Recognition of Dissenting Holders
(a)

In no circumstances shall the Purchaser, the Company, or any other Person be
required to recognize a Person exercising Dissent Rights unless such Person is the
holder of those Company Common Shares in respect of which such rights are sought
to be exercised.

(b) For greater certainty, in no case shall the Purchaser, the Company, or any other Person
be required to recognize Dissenting Holders as holders of Company Common Shares,
after the Effective Time, in respect of which Dissent Rights have been validly
exercised after the completion of the transfer under Section 2.3(a) and the names of
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such Dissenting Holders shall be removed from the registers of holders of Company
Common Shares in respect of which Dissent Rights have been validly exercised at the
same time as the event described in Section 2.3(a) occurs. In addition to any other
restrictions under Division 2 of Part 8 of the BCBCA, none of the following shall be
entitled to exercise Dissent Rights: (i) Company Optionholders; or (ii) Company
Shareholders who vote, or who have instructed a proxyholder to vote, such Company
Common Shares in favour of the Arrangement Resolution.
ARTICLE 4

CERTIFICATES AND PAYMENTS
4.1. Payment and Delivery of Consideration
(a)

On or immediately prior to the Effective Date in accordance with the terms of the
Arrangement Agreement, the Purchaser shall deliver, or cause to be delivered, the
Share Consideration and the Cash Consideration (subject to Section 4.1(f)) to which
Company Shareholders are entitled, to the depositary to satisfy the Consideration per
Company Common Share issuable and/or payable to the Company Shareholders
pursuant to this Plan of Arrangement (other than Company Shareholders who have
validly exercised Dissent Rights and who have not withdrawn their notice of
objection), which Purchaser Shares and Cash Consideration shall be held by the
Depositary for and on behalf of the former Company Shareholders until delivered or
paid to such former Company Shareholders subject to and in accordance with this
ARTICLE 4.

(b) Upon surrender to the Depositary for cancellation of a certificate which immediately
prior to the Effective Time represented outstanding Company Common Shares that
were transferred pursuant to Section 2.3(b), together with a duly completed and
executed Letter of Transmittal and such additional documents and instruments as the
Depositary may reasonably require, the holder of such surrendered certificate shall
be entitled to receive in exchange therefor, and the Depositary shall deliver to such
holder, the Cash Consideration (subject to Section 4.1(f)), and a certificate
representing the number of Purchaser Shares to which such holder has the right to
receive under the Arrangement, which Purchaser Shares will be registered in the name
or names and either (i) delivered to the address or addresses as such Company
Shareholder directed in their Letter of Transmittal or (ii) made available for pick up
at the offices of the Depositary in accordance with the instructions of the Company
Shareholder in the Letter of Transmittal, and any certificate representing Company
Common Shares so surrendered shall forthwith be cancelled.
(c)

Until surrendered as contemplated by this Section 4.1, each certificate that
immediately prior to the Effective Time represented Company Common Shares (other
than Company Common Shares in respect of which Dissent Rights have been validly
exercised and not withdrawn), shall be deemed after the Effective Time to represent
only the right to receive upon such surrender the Consideration in lieu of such
certificate as contemplated in this Section 4.1, less any amounts withheld pursuant to
Section 4.3. Any such certificate formerly representing Company Common Shares
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not duly surrendered on or before the second anniversary of the Effective Date shall
cease to represent a claim by or interest of any former holder of Company Common
Shares of any kind or nature against or in the Companyor the Purchaser. On such
date, all Consideration to which such former holder was entitled shall be deemed to
have been surrendered to Purchaser and shall be delivered by the Depositary to
Purchaser as directed by the Purchaser.
(d) Any payment made by way of cheque by the Depositary pursuant to thisPlan of
Arrangement that has not been deposited or has been returned to the Depositary or
that otherwise remains unclaimed, in each case, on or beforethe second anniversary
of the Effective Date, and any right or claim to payment hereunder that remains
outstanding on the second anniversary of the Effective Date shall cease to represent a
right or claim of any kind or nature and the right of the holder to receive the applicable
consideration for the Company Common Shares pursuant to this Plan of Arrangement
shall terminateand be deemed to be surrendered and forfeited to the Purchaser for no
consideration.
(e)

All amounts of Cash Consideration to be received under this Plan of Arrangement
will be calculated to the nearest cent ($0.01). For greater certainty, if pursuant to
Section 2.3(d) a Company Shareholder will receive in the aggregate less than $0.01
in respect of all the Company Common Shares held by that Company Shareholder,
the cash consideration to be received by such Company Shareholder will be rounded
up to $0.01. All calculations and determinations by the Purchaser or the Depositary,
as applicable, for the purposes of this Plan of Arrangement shall be conclusive, final
and binding.

(f)

At the option of the Purchaser, Cash Consideration payable to a Company
Shareholder that is an amount less than $10.00 may be required to be picked up by
such former Company Shareholder from the Depositary’s office set forth in the Letter
of Transmittal following five (5) Business Days’ prior notice thereof. Any such
amount not picked up before the second anniversary of the Effective Date shall cease
to represent a claim by or interest of any former holder of Company Common Shares
of any kind or nature against or in the Company or the Purchaser. On such date, all
Cash Consideration to which such former holder was entitled shall be deemed to have
been surrendered to the Purchaser and shall be delivered by the Depositary to the
Purchaser as directed by the Purchaser.

(g) No holder of Company Common Shares shall be entitled to receive any consideration
with respect to such Company Common Shares other than the Consideration to which
such holder is entitled to receive in accordance with Section 2.3 and this Section 4.1
less any amounts withheld pursuant to Section 4.3 and, for greater certainty, no such
holder with be entitled to receive any interest, dividends,premium or other payment
in connection therewith.
4.2. Lost Certificates
In the event any certificate which immediately prior to the Effective Time
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represented one or more outstanding Company Common Shares that were transferred
pursuant to Section 2.3 shall have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the Person claiming such certificate to be lost, stolen or destroyed,
the Depositary will issue in exchange for such lost, stolen or destroyed certificate, the
Consideration that such Company Shareholder has the right to receive in accordance with
Section 2.3 and deliverable in accordance with such holder’s Letter of Transmittal. When
authorizing such exchange for any lost, stolen or destroyed certificate, the Person to whom
such Consideration is to be delivered shall, as a condition precedent to the delivery of such
Consideration, give a bond satisfactory to the Purchaser and the Depositary (acting
reasonably) in such sum as the Purchaser may direct (acting reasonably), or otherwise
indemnify Purchaser and the Company in a manner satisfactory to the Purchaser (acting
reasonably) against any claim that may be made against the Purchaser and the Company with
respect to the certificate alleged to have been lost, stolen or destroyed.
4.3. Withholding Rights
The Purchaser, the Company and the Depositary, as applicable, shall be entitled to
deduct and withhold from any consideration payable or otherwise deliverable to any Person
under this Plan of Arrangement (including, without limitation, any amounts payable
pursuant to Section 3.1), such amounts as the Purchaser, the Company or the Depositary (as
applicable) determines, acting reasonably, are required or permitted to be deducted and
withheld with respect to such payment under the Tax Act, the Code or any provision of any
other Law. To the extent that amounts are so withheld, such withheld amounts shall be
treated for all purposes hereof as having been paid to the Person in respect of which such
withholding was made, provided that such amounts are actually remitted to the appropriate
Governmental Entity. The Purchaser will (i) promptly notify the Company if it becomes
aware of any such deduction or withholding, and (ii) remit any withheld or deducted
amounts to the appropriate Governmental Entity within the time required by applicable Law.
Each of the Purchaser, the Company or the Depositary, as applicable, is hereby authorized
to sell or otherwise dispose of, on behalf of such Person, such portion of any share or other
security deliverable to such Person as is necessary to provide sufficient funds to the
Purchaser, the Company or the Depositary, as the case may be, to enable it to comply with
such deduction or withholding requirement and the Purchaser, the Company or the
Depositary shall notify such Person thereof and remit the applicable portion of the net
proceeds of such sale to the appropriate Governmental Entity authority and, if applicable,
any portion of such net proceeds that is not required to be so remitted shall be paid to such
Person.
4.4. No Liens
Any exchange or transfer of securities pursuant to this Plan of Arrangement shall
befree and clear of any Liens or other claims of third parties of any kind.
4.5. Deemed Fully Paid and Non-Assessable Shares
All Purchaser Shares issued pursuant hereto shall be deemed to be validly issued and
outstanding as fully paid and non-assessable shares for all purposes of the BCBCA.

- B-15 -

ARTICLE 5

AMENDMENTS
5.1. Amendments to Plan of Arrangement
(a)

The Company and the Purchaser may amend, modify and/or supplement this Plan of
Arrangement at any time and from time to time prior to the Effective Time, provided
that each such amendment, modification and/or supplement must (i) be set out in
writing, (ii) be approved by the Company and the Purchaser, each acting reasonably,
(iii) filed with the Court and, if made following the Company Meeting, approved by
the Court, and (iv) communicated to the Company Shareholders if and as required by
the Court.

(b) Any amendment, modification or supplement to this Plan of Arrangement may be
proposed by the Company or the Purchaser at any time prior to the Company Meeting
(provided that the Company or the Purchaser, as applicable, shall have consented
thereto) with or without any other prior notice or communication, and if so proposed
and accepted by the Persons voting at the Company Meeting (other than as may be
required under the Interim Order), shall become part of this Plan of Arrangement for
all purposes.
(c)

Any amendment, modification or supplement to this Plan of Arrangement that is
approved or directed by the Court following the Company Meeting shall be effective
only if (i) it is consented to in writing by each of the Company and the Purchaser (in
each case, acting reasonably), and (ii) if required by the Court, it is consented to by
some or all of the Company Shareholders voting in the manner directed by the Court.

(d) Any amendment, modification or supplement to this Plan of Arrangement may be
made following the Effective Date unilaterally by the Purchaser, provided that it
concerns a matter which, in the reasonable opinion of the Purchaser, is of an
administrative nature required to better give effect to the implementation of this Plan
of Arrangement or is not adverse to the economic interest of any former Company
Securityholder.
The Parties, acting reasonably, agree to make all necessary consequential
amendments to the Plan of Arrangement that are reasonably necessary to give
effect to the foregoing.
ARTICLE 6

FURTHER ASSURANCES
6.1. Further Assurances
Notwithstanding that the transactions and events set out in this Plan of Arrangement
shall occur and shall be deemed to occur in the order set out in this Plan of Arrangement
without any further act or formality, each of the Parties shall make, do and execute, or cause
to be made, done and executed, all such further acts, deeds, agreements, transfers,
assurances, instruments or documents as may reasonably be required by either of them in
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order further to document or evidence any of the transactions or events set out in this Plan
of Arrangement.
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Appendix “A”
to the Plan of Arrangement
Closing Certificate
Re: Arrangement Agreement dated December 20, 2021 between Planet 13 Holdings Inc. and Next Green
Wave Holdings Inc. (the "Arrangement Agreement")
Defined terms used but not defined in this certificate shall have the meaning ascribed thereto in the
Arrangement Agreement.
Each of the undersigned hereby confirms that the undersigned is satisfied that the conditions precedent
to its respective obligations to complete the Arrangement Agreement have been satisfied and that the
Arrangement is completed as of 12:01 a.m. (Vancouver time) (the "Effective Time") on
, 2022
(the "Effective Date").

PLANET 13 HOLDINGS INC.

Per:
Name:
Title:
NEXT GREEN WAVE HOLDINGS INC.

Per:
Name:
Title:
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APPENDIX C
INTERIM ORDER

Please see attached.
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APPENDIX D
NOTICE OF HEARING OF PETITION FOR FINAL ORDER

Please see attached.
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NO. S-220329
VANCOUVER REGISTRY
IN THE SUPREME COURT OF BRITISH COLUMBIA
IN THE MATTER OF PART 9, DIVISION 5, SECTION 291 OF THE BUSINESS
CORPORATIONS ACT, S.B.C. 2002, c. 57, AS AMENDED
AND
IN THE MATTER OF A PROPOSED PLAN OF ARRANGEMENT AMONG
NEXT GREEN WAVE HOLDINGS INC., ITS SECURITYHOLDERS,
AND PLANET 13 HOLDINGS INC.

NEXT GREEN WAVE HOLDINGS INC.
PETITIONER

NOTICE OF HEARING
(FOR FINAL ORDER)
TAKE NOTICE that the application of the Petitioner dated January 20, 2022 will be heard by
videoconference (Teams) in chambers at the courthouse at 800 Smithe Street, Vancouver,
British Columbia on March 1, 2022 at 9:45 am.
The Petitioner estimates that the hearing will take 15 minutes.
This matter is not within the jurisdiction of a Master because a final order is sought.

Date: January 24, 2022
Signature of lawyer for the Petitioner
Melanie J. Harmer
The Petitioner’s email address and telephone where the Registry may contact them to
confirm conferencing information:
Melanie Harmer, McMillan LLP
Email: melanie.harmer@mcmillan.ca
Telephone: 604-691-6851

LEGAL_38032417.1.docx
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APPENDIX E
INFOR FAIRNESS OPINION
Please see attached.
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INFOR Financial Inc.
200 Bay Street, Suite 2350
Toronto, ON M5J 2J2

December 19, 2021
Next Green Wave Holdings Inc.
The Board of Directors
Suite 300 – 1055 West Hastings Street
Vancouver, BC V6E 2E9
To the Board of Directors of Next Green Wave Holdings Inc. (the “Board”):

INFOR Financial Inc. (“INFOR Financial”, “we” or “us”) understands that Next Green Wave Holdings Inc.
(“Next Green Wave” or the “Corporation”) has entered into a definitive arrangement agreement dated December
20, 2021 (the “Arrangement Agreement”) with Planet 13 Holdings Inc. (“Planet 13” or the “Purchaser”), which
provides for, among other things, the acquisition by Planet 13 of all of the issued and outstanding common shares
in the capital of Next Green Wave (the “Shares”), in accordance with the terms and conditions of a plan of
arrangement (the “Arrangement”) pursuant to Section 288 of the Business Corporations Act (British Columbia)
(the “BCBCA”), as amended from time to time.
The Arrangement
Pursuant to the Arrangement, the holders of Shares (“Shareholders”) will receive 0.1081 (the “Exchange Ratio”)
of a common share in the capital of Planet 13 (the “Purchaser Shares”) for each Share held (the “Share
Consideration”), except that (A) if the volume-weighted average price (“VWAP”) of the Purchaser Shares on the
Canadian Securities Exchange (“CSE”) for the 10 trading days immediately preceding the second business day
prior to the date (the “Effective Date”) upon which the Arrangement becomes effective (the “Closing Price”) is
below C$5.50 but greater than C$4.06, then the Exchange Ratio will be calculated as (i) C$0.4650 divided by (ii)
the Closing Price; and (B) if the Closing Price is less than or equal to C$4.06, then the Exchange Ratio will be
0.1145; and (C) if the Closing Price is greater than or equal to C$5.50, then the Exchange Ratio shall be 0.0845.
Based on the Closing Price as of December 17, 2021, the implied Exchange Ratio is 0.1081. The Shareholders
will also receive $0.0001 for each Share held (the “Cash Consideration” and together with the Share
Consideration, the “Consideration”).
We understand that certain Supporting Shareholders (as defined in the Arrangement Agreement), who hold in the
aggregate approximately 21.2% of the issued and outstanding Shares, have entered into voting and support
agreements (the “Voting and Support Agreements”) with the Purchaser pursuant to which the Supporting
Shareholders have agreed, among other things, to vote all of their Shares in favour of the Arrangement at a special
meeting of the Shareholders to approve the Arrangement (the “Special Meeting”).
The Arrangement is subject to certain conditions, including, without limitation, approval by at least two-thirds of
the votes cast by Shareholders present in person or by proxy at the Special Meeting.
You have requested INFOR Financial’s opinion (the “Opinion”) with respect to the fairness of the Consideration,
from a financial point of view, to the Shareholders. This Opinion is provided pursuant to a letter agreement between
INFOR Financial and the Corporation dated November 29, 2021 (the “Engagement Agreement”). In that regard,
pursuant to the Engagement Agreement, on December 16, 2021 and December 19, 2021, at the request of the
Board, INFOR Financial verbally delivered the Opinion to the Board based upon and subject to the scope of
review, analyses, assumptions, limitations, qualifications and other matters described herein. This Opinion
provides the same opinion, in writing, as that given orally by INFOR Financial on December 16, 2021 and
December 19, 2021.
INFOR Financial Engagement and Background
Next Green Wave formally engaged INFOR Financial on November 29, 2021 pursuant to the Engagement
Agreement to act as financial advisor to the Corporation in connection with the Arrangement and to deliver the
Opinion, if requested or required. The terms
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of the Engagement Agreement provide that INFOR Financial is to be paid certain fees for its services as financial
advisor, including (i) a fee payable upon completion of the Arrangement, and (ii) a fee due upon delivery of the
Opinion, no part of which is contingent upon the Opinion being favourable or upon success of the Arrangement.
In addition, INFOR Financial is to be reimbursed for its reasonable out-of-pocket expenses and is to be indemnified
by Next Green Wave as described in the indemnity that forms part of the Engagement Agreement.
Independence of INFOR Financial
None of INFOR Financial, its affiliates or associates, is an insider, associate or affiliate (as such terms are defined
in the Securities Act (Ontario) (the “Act”)) of Next Green Wave or Planet 13 (the “Interested Parties”), or any
of their respective associates or affiliates. INFOR Financial has been retained by Next Green Wave as its financial
advisor in respect of the Arrangement and to deliver the Opinion to the Board and is not acting as an advisor,
financial or otherwise, to any person or company in respect of the Arrangement other than to the Corporation.
INFOR Financial has neither provided financial advisory services nor participated in any financings involving
Next Green Wave or Planet 13 over the past 24 months, other than (i) INFOR Financial was engaged by Next
Green Wave to provide financial advisory services pursuant to a separate engagement letter dated June 19, 2021;
and (ii) INFOR Financial was engaged to provide financial advisory services to Next Green Wave pursuant to an
engagement letter executed on February 1, 2021.
INFOR Financial acts as a trader in major financial markets and, as such, may have had and may in the future have
long or short positions in the securities of the Corporation, Planet 13 or any of their respective associates or
affiliates and, from time to time, may have executed or may execute transactions on behalf of such companies or
clients for which it receives or may receive commission.
INFOR Financial has not entered into any other agreements or arrangements with any Interested Party with respect
to any future dealings. INFOR Financial may however, in the ordinary course of its business, provide financial
advisory or investment banking services to one or more of the Interested Parties from time to time.
Credentials of INFOR Financial
INFOR Financial is an independent investment bank that offers advice on mergers and acquisitions, capital raises
and corporate restructurings. INFOR Financial’s principals have extensive experience working at leading
accounting firms, law firms, asset management firms and both independent Canadian and global bank owned
investment dealers where they served diverse industries including financial services, technology, media and
communications, healthcare, industrials, metals and mining, and oil and gas. They have extensive experience
providing advisory services on complex, transformative transactions and related capital markets activity.
Scope of Review
For the purpose of preparing the Opinion, INFOR Financial has analyzed financial, operational and other
information relating to Next Green Wave and Planet 13, including information derived from meetings and
discussions with the management of Next Green Wave. Except as expressly described herein, INFOR Financial
has not conducted any independent investigations to verify the accuracy and completeness thereof.
In connection with rendering the Opinion, INFOR Financial has reviewed and relied upon, among other things,
the following:
ƺ The Letter of Intent (the “LOI”) entered into between the Corporation and the Purchaser dated November 4,
2021;
ƺ The Arrangement Agreement dated December 20, 2021;
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ƺ The Plan of Arrangement dated December 20, 2021;
ƺ The Voting and Support Agreements dated December 20, 2021;
ƺ Public filings submitted by the Corporation filed on the System for Electronic Document Analysis and
Retrieval at www.sedar.com (“SEDAR”) since its public listing, including annual financial statements,
interim financial statements and management’s discussion and analysis;
ƺ Certain other publicly available information related to the business, operations, financial conditions and
trading history of each of the Corporation and the Purchaser, and other selected publicly available information
that INFOR Financial considered relevant;
ƺ Certain internal operational, strategic, financial and other information prepared or provided by Next Green
Wave management or Planet 13;
ƺ Selected research reports prepared by equity research analysts on Planet 13 and other comparable publicly
traded companies;
ƺ Discussions with the senior management team of Next Green Wave regarding the Corporation’s assets,
operations, business plan and the Corporation’s financial position and prospects;
ƺ Representations contained in an officers’ certificate (the “Certificate”), addressed to INFOR Financial and
dated as of the date hereof, from the Chief Executive Officer and the Chief Financial Officer of the
Corporation as to the completeness and accuracy of the information upon which this Opinion is based and
certain other matters; and
ƺ Such other corporate, industry and financial market information, investigations and analyses as INFOR
Financial considered necessary or appropriate in the circumstances.
INFOR Financial has not, to the best of its knowledge, been denied access by Next Green Wave to any information
requested. INFOR Financial did not meet with the auditors of Next Green Wave and has assumed the accuracy
and fair presentation of the audited and unaudited consolidated financial statements of Next Green Wave and, as
applicable, the reports of the auditors thereon.
Prior Valuations
The Corporation has represented to INFOR Financial that there have not been any prior valuations (as defined in
Canadian Securities Administrators’ Multilateral Instrument 61-101 – Protection of Minority Security Holders in
Special Transactions) of the Corporation or its material assets or its securities in the past 24-month period.
Assumptions and Limitations
With the approval of the Board, and as is provided for in the Engagement Agreement, INFOR Financial has relied
upon the completeness, accuracy and fair presentation of all of the financial information, business plans, forecasts
and other information, data, representations and other material obtained by us from public sources or provided
to INFOR Financial regarding Next Green Wave, the Purchaser and the Arrangement, directly or indirectly, orally
or in writing, by Next Green Wave, its subsidiaries, associates and/or affiliates (with affiliates, subsidiaries and
associates having the meanings ascribed to such terms in Act) and/or any of their respective agents, advisors,
consultants and representatives or otherwise obtained by us for the purpose of preparing the Opinion (collectively,
the “Information”). The Opinion is conditional upon the completeness, accuracy and fair presentation of the
Information. Subject to the exercise of professional judgment and except as expressly described herein, we have
not attempted to verify independently the completeness, accuracy or fair presentation of any of the Information or
investigated whether any changes have occurred to the facts set out or referred to in the Information subsequent
to the date thereof.
With respect to the financial budget, forecasts and other future oriented financial information of Next Green Wave
or Planet 13, upon the advice of Next Green Wave, we have assumed that such projections, forecasts and other
future oriented financial information have been reasonably prepared on a basis reflecting the best currently
available estimates and judgments of the management team of Next Green Wave at the time that they were
prepared or delivered, except to the extent updated by more current information provided to us by the management
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team of Next Green Wave. We express no independent view as to the reasonableness of such financial budgets,
forecasts and other future oriented financial information of Next Green Wave or Planet 13 or the assumptions on
which they are based.
We have also assumed that all of the representations and warranties contained in the Arrangement Agreement are
correct as of the date hereof and that the Arrangement will be completed substantially in accordance with its terms
and all applicable laws, and the accompanying management proxy circular or other disclosure document (each a
“Disclosure Document”) will disclose all material facts relating to the Arrangement and will satisfy all applicable
legal requirements.
The Chief Executive Officer and Chief Financial Officer of Next Green Wave have represented to INFOR
Financial in the Certificate, among other things, that to the best of their knowledge and belief after due inquiry (i)
the Information was, at the date the Information was provided to INFOR Financial and as at the date of the delivery
of the Certificate to INFOR Financial, complete, true and correct in all material respects, and did not contain any
untrue statement of a material fact (as such term is defined in the Act) as it relates to Next Green Wave, Planet 13,
the assets of Next Green Wave and Planet 13 and the Arrangement Agreement or omit to state a material fact
necessary to make the Information not misleading in light of the circumstances under which the Information was
provided; and (ii) since the dates on which the Information was disclosed or provided to INFOR Financial, except
as subsequently disclosed to INFOR Financial, there has been no material change (as such term is defined in the
Act) or new material fact, financial or otherwise, relating to the financial condition, assets, liabilities (contingent
or otherwise), business, affairs, operations or prospects of Next Green Wave, Planet 13 or any of Next Green
Wave’s or Planet 13’s subsidiaries, associates or affiliates, or to the Arrangement Agreement nor any change in
any material fact which is of a nature as to render any portion of the Information untrue or misleading in any
material adverse respect or which would reasonably be expected to have a material adverse effect on the Opinion.
In arriving at our Opinion as expressed herein, we have not made or prepared any valuation or appraisal of the
securities, assets or liabilities of Next Green Wave or Planet 13, nor have we been furnished with any such
valuations or appraisals, and our Opinion should not be construed as any such valuation or appraisal. Moreover,
the advice and opinions provided herein are not intended to constitute an opinion as to the “fair value” of Next
Green Wave, Planet 13 or any of the respective securities or assets thereof. INFOR Financial was not engaged to
review any legal, tax or regulatory aspects of the Arrangement and the Opinion does not address any such matters.
We have relied upon, without independent verification, the assessment by Next Green Wave and its legal and tax
advisors with respect to such matters. In addition, the Opinion does not address the relative merits of the
Arrangement as compared to any strategic alternatives that may be available to Next Green Wave. The Opinion is
rendered on the basis of securities markets, economic, financial and general business conditions prevailing as at
the date hereof and the condition and prospects, financial and otherwise, of Next Green Wave, as they were
reflected in the Information and as they have been represented to INFOR Financial in discussions with
management of Next Green Wave.
In considering the fairness of the Consideration, from a financial point of view, to the Shareholders, we did not
assess any income tax consequences of the Arrangement to Shareholders. We have not conducted, and we have
assumed no obligation to conduct, any due diligence on the material contracts of Next Green Wave, the parties to
the Arrangement Agreement or their respective subsidiaries. The Opinion is limited to the fairness of the
Consideration, from a financial point of view, to the Shareholders, and we express no opinion as to the underlying
decision which Next Green Wave may make to recommend the Arrangement.
In its analyses and in preparing the Opinion, INFOR Financial has made numerous assumptions with respect to
industry trends and performance, general business and economic conditions and other regulatory matters, many of
which are beyond the control of INFOR Financial or any party to the Arrangement and, while reasonable under
current circumstances, may prove to be incorrect. INFOR Financial believes that its analysis must be considered
as a whole and that selecting portions of the analysis or the factors considered by it, without considering all factors
and analysis together, could create a misleading view of the process underlying the Opinion.
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In preparing the Opinion, we have assumed that the executed Arrangement Agreement will not differ in any
material respect from the draft that we have reviewed, and that the Arrangement will be consummated in
accordance with the terms and conditions of the Arrangement Agreement and Plan of Arrangement scheduled
thereto without waiver of, or amendment to, any term or condition that is in any way material to our analyses.
The preparation of an opinion of this nature is a complex process and is not necessarily susceptible to partial
analysis or summary description. Any attempt to do so could lead to undue emphasis on any particular factor or
analysis. The Opinion has been provided solely for the use of the Board for the purposes of considering the
Arrangement and may not be used or relied upon by any other person or for any other purpose without the express
prior written consent of INFOR Financial. The Opinion is not to be reproduced, disseminated, quoted from or
referred to (in whole or in part) without INFOR Financial’s prior written consent.
This Opinion does not constitute a recommendation to the Board as to whether it should approve the Arrangement
Agreement or to whether any such persons should vote in favour of the Arrangement or any other matter. Under
the terms of its engagement, INFOR Financial has consented to the inclusion of the text and description of the
Opinion in any Disclosure Document to be mailed to Shareholders in connection with the Arrangement, provided
that such Disclosure Document is provided to INFOR Financial and the disclosure therein relating to INFOR
Financial and the Opinion is approved by us, acting reasonably.
The Opinion is given as of the date hereof, and INFOR Financial disclaims any undertaking or obligation to advise
any person of any change in any fact or matter affecting the Opinion which may come or be brought to INFOR
Financial’s attention after the date hereof. Without limiting the foregoing, in the event that there is any material
change in any fact or matter affecting the Opinion after the date hereof, INFOR Financial reserves the right to
change, modify or withdraw the Opinion.
Approach to Fairness
In connection with the Opinion, INFOR Financial has performed a variety of financial and comparative analyses.
In arriving at the Opinion, INFOR Financial has not attributed any particular weight to any specific analysis or
factor, but rather has made qualitative judgments based on our experience in rendering such opinions and on the
circumstances and Information as a whole.
Conclusion
Based upon and subject to the assumptions, qualifications and limitations contained herein, INFOR Financial is
of the opinion that, as of the date hereof, the Consideration to be received by the Shareholders pursuant to the
Arrangement is fair, from a financial point of view, to the Shareholders.
Yours very truly,
(Signed) “INFOR Financial Inc.”
INFOR FINANCIAL INC.
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APPENDIX F
E&E FAIRNESS OPINION
Please see attached.
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EVANS & EVANS, INC.
1075 WEST GEORGIA STREET
SUITE 1330
VANCOUVER, BRITISH COLUMBIA
CANADA, V6E 3C9

Tel: (604) 408-2222
www.evansevans.com

December 20, 2021
NEXT GREEN WAVE HOLDINGS INC.
Suite 300 – 1055 West Hastings Street
Vancouver, British Columbia V6E 2E9
Attention: Special Committee of the Board of Directors

Dear Sirs / Mesdames:
Subject: Fairness Opinion
1.0

Introduction

1.01

Evans & Evans, Inc. (“Evans & Evans” or the “authors of the Opinion”) was engaged by
the Special Committee (the “Committee”) of the Board of Directors (the “Board”) of Next
Green Wave Holdings Inc. (“Next Green Wave” or “NGW”) to prepare a Fairness Opinion
(the “Opinion”). Next Green Wave is a cannabis company whose shares are listed for
trading on the Canadian Securities Exchange (“CSE”) under the symbol “NGW”. Next
Green Wave is contemplating a Proposed Transaction (as defined in section 1.05 of this
Opinion) with Planet 13 Holdings Inc. (“Planet 13” or the “Acquiror” and together with
NGW the “Companies’). Planet 13’s common shares (the “Planet 13 Shares”) trade on the
CSE under the symbol “PLTH”.

1.02

Unless otherwise noted, all monetary amounts referenced herein are United States dollars.

1.03

NGW was incorporated under the laws of the Province of British Columbia on July 6, 2011.
Next Green Wave is a Canadian based, North American seed to sale cannabis company
which provides products and services to the cannabis industry in the State of California in
the United States through its wholly owned subsidiaries, Next Green Wave, LLC,
Crossgate Capital US Holdings Corp., NGW Holdings, LLC and NGWB, LLC.
On January 6, 2021, NGW signed a two-year supply and production agreement (the
“Wholesale Agreement”) with COOKIES, a cannabis brand in California with a global
presence. As part of the Wholesale Agreement: (1) COOKIES will sell Next Green Wave
branded products in COOKIES retail locations across California; and (2) Next Green Wave
will cultivate exclusive COOKIES genetics to be packaged and sold under the Cookies
brand name.
In June 2021, NGW commenced construction on its 62,000 square foot premium indoor
cultivation facility (“Facility B”) and in August 2021 was awarded a building permit for
Facility B by the City of Coalinga.
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Financial Results
Next Green Wave’s fiscal year (“FY”) end is December 31. A summary of NGW’s
consolidated financial results for FYs 2018 to 2020 and the first nine months of FY 2021
is provided below.
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Revenues
Gross Profit (After Fair Value
Adjustments)
Gross Profit - %
EBITDA

Unaudited
September 30,
2021

For the fiscal years ending December 31,
Audited
Audited
2020
2019

Audited
2018

$12,713

$12,628

$286

$0

$6,357
50.0%
$4,978

$6,224
49.3%
$3,516

-$76
-26.7%
-$5,321

$0
nmf
-$3,223

For the nine months ended Septebember 30, 2021, NGW’s revenues increased by
approximately 60% over the same period in 2020. Earnings before interest, taxes,
depreciation and amortization (“EBITDA”) has been improving in 2021 relative to 2020
as NGW was scaling in 2020 and operations, pre Facility B, have begun to stabilize. In
2021, NGW reached a milestone of 12 consecutive months of positive EBITDA.
Next Green Wave results in FY 2022 are expected to be similar to 2021. However, both
revenues and EBITDA are expected to increase in FY 2023 as Facility B comes online and
begins to scale.
Capital Structure and Financial Position
NGW’s consolidated financial position as at December 31, 2018 to 2020 and September
30, 2021 is summarized below. Next Green Wave has positive working capital and no
interest-bearing debt.
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Cash and Cash Equivalents
Current Assets (Including Cash)
Current Liabilities (Including Debt)
Working Capital
Total Debt (Including Leases)

Unaudited
September 30,
2021

For the fiscal years ending December 31,
Audited
Audited
2020
2019

Audited
2018

$4,944
$9,632
$695
$8,937

$3,974
$6,931
$3,243
$3,688

$1,242
$4,158
$1,106
$3,052

$2,824
$2,938
$292
$2,646

$74

$2,774

$4,337

$0

NGW does have significant capital expenditures ($18 million) in 2022 relating to the build
out of Facility B. Next Green Wave does not currently have the capital on hand to fund
the expansion, however, the current lack of debt does create opportunities to leverage
existing facilities and cash flow.
As at the date of the Opinion, Next Green Wave had 186,556,170 common shares issued
and outstanding. Next Green Wave also has 9,667,500 options to purchase common shares
at various prices outstanding of which 3,947,500 had vested as of the ate of the Opinion.
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NGW has not conducted a material equity financing in the 24 months preceding the date
of the Opinion. As can be seen from the following table, in the 180 trading days preceding
the date of the Opinion1, NGW’s average daily closing price on the CSE has decreased
47% from C$0.61 to C$0.33 per share.
Trading Price - C$

December 17, 2021

Minimum

Average

Maximum

$0.30
$0.30
$0.30
$0.30

$0.33
$0.37
$0.45
$0.61

$0.35
$0.44
$0.75
$0.90

10-Days Preceding
30-Days Preceding
90-Days Preceding
180-Days Preceding

As trading prices have decreased, so has liquidity. Over the past 180 trading days, average
trading volumes have decline from over 280,000 to less than 150,000 shares per day.
Trading Volume
10-Days Preceding
30-Days Preceding
90-Days Preceding
180-Days Preceding

1.04

December 17, 2021

Minimum

Average

54,669
23,240
23,240
11,595

124,830
180,796
291,541
275,277

Maximum

Total

%

280,457 1,248,301
439,221 5,423,873
4,019,801 26,238,701
4,019,801 49,549,941

0.7%
2.9%
14.1%
26.6%

Planet 13 was incorporated under the Canada Business Corporation Act (“CBCA”) on
April 26, 2002 under the name “High Income Preferred Shares Planet 13.” On October 18,
2010, Wombat Investment Trust acquired control of the Acquiror and on January 1, 2011
the firm changed its name to “Carpincho Capital Corp.” On June 11, 2018, Planet 13
completed a business combination and filed Articles of Amendment to effect: (i) a
consolidation of its share capital on a 0.875 (new) for one (1) old basis; (ii) a name change
from “Carpincho Capital Corp.” to “Planet 13 Holdings Inc.”; and (iii) the creation of a
new class of convertible, class A restricted voting shares (the “Restricted Voting Shares”).
The Restricted Voting Shares are convertible into common shares of Planet 13 (the “Planet
13 Shares”) at the option of the holder or Planet 13 on a share-for-share basis. Holders of
Restricted Voting Shares are not entitled to vote on the election or removal of directors of
Planet 13.
On June 26, 2019, Planet 13 continued out of the jurisdiction of Canada under the CBCA
into the jurisdiction of the Province of British Columbia under the Business Corporations
Act (British Columbia) (“BCBCA”). On August 12, 2019, Planet 13’s wholly owned
subsidiary 10653918 Canada Inc. (“Finco”) was continued out of the jurisdiction of Canada
under the CBCA into the jurisdiction of the Province of British Columbia under the
BCBCA and on September 24, 2019, Planet 13 completed a short-form vertical
amalgamation with Finco (the “Short Form Amalgamation”). The Short Form
Amalgamation was undertaken to simplify the Planet 13’s corporate structure and to obtain
certain administrative and financial reporting efficiencies. No securities were issued in
connection with the Short Form Amalgamation.

1

Based on trading data to close of December 17, 2021
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In the State of Nevada, Planet 13 holds six cultivation licenses operating at three licensed
cultivation facilities, each location operating jointly under a medical and adult-use
cultivation license. One cultivation license is located in Clark County Nevada (Las Vegas)
in an approximately 16,100 square foot facility with indoor cultivation and a perpetual
harvest cycle. The second cultivation license is located near the town of Beatty in Nye
County, Nevada. The facility currently houses approximately 500 square feet of research
and development and genetics testing. The Beatty site has the potential for over 2,300,000
square feet of greenhouse production capacity on 80 acres of owned land with municipal
water and abundant electrical power already at the edge of the property. The third
cultivation license is located in Clark County Nevada (Las Vegas) in a 25,000 square foot
facility with indoor cultivation and a perpetual harvest cycle in Las Vegas, Nevada. This
facility has the ability to expand to 45,000 square feet.
Planet 13 also has six production licenses operating at three licensed production facilities,
each location operating jointly under a medical and adult-use cultivation license, four are
located in Clark County. Two of the four were previously co-located within the 16,100
square foot cultivation facility and were approximately 2,300 square feet. These two
licenses were relocated to the 14,000 square foot customer facing production facility that
opened inside the Planet 13 Superstore (as defined below) cannabis entertainment complex
in November 2019. This facility incorporates butane hash oil extraction (“BHO
extraction”), distillation equipment and microwave assisted extraction equipment as well
as a state-of-the-art bottling and infused beverage line and an edibles line able to produce
infused chocolates, infused gummies and other edible products. The second production
facility is co-located at the Beatty facility and the third facility is co-located in the 25,000
square foot cultivation facility but is not active at present.
Planet 13 also has three dispensary licenses. Two licenses are operating at one licensed
dispensary facility, one license is medical, and the other is for adult-use retail sales. The
licenses operate out of the same joint location and presently occupy approximately 23,000
square feet of retail space located adjacent to the Las Vegas Strip where Planet 13 opened,
on November 1, 2018, a cannabis entertainment complex (the “Planet 13 Superstore”).
Prior to November 1, 2018, the licenses operated out of a 2,300 square feet facility located
approximately six miles off the Las Vegas Strip (the “Medizin Facility”). The licenses were
transferred to the Planet 13 Superstore location on October 31, 2018. Planet 13 reopened
the Medizin dispensary on November 20, 2020. The Acquiror has also been granted a
distribution license and launched a distribution and delivery service in Nevada to augment
its retail locations and be able to deliver product to both wholesale customers and local
Nevada state residents throughout the state of Nevada.
Planet 13 opened the second phase of the Planet 13 Superstore location with ancillary
offerings that include a coffee shop, restaurant and event space in November 2019. In
September 2021, Planet 13 completed the build out of a merchandise store and CBD store
selling Planet 13’s Planet M branded CBD products inside the Planet 13 Cannabis
entertainment complex and expanded the dispensary floor space by approximately 7,000
square feet and adding new entertainment features. Planet 13 also plans to build a potential

EVANS & EVANS, INC.
F-5

NEXT GREEN WAVE HOLDINGS INC.
December 20, 2021
Page 5

cannabis lounge in a segregated area of the facility where patrons will be able to consume
products that have been purchased at the dispensary should the state and county pass the
necessary legislation that legalizes consumption lounges, and the Planet 13 is successful in
obtaining a license for such activity. The Planet 13 Superstore also houses the Planet 13’s
corporate offices. In addition, the production facility housed within the SuperStore
complex, described above, has enabled the Planet 13 to expand its vertical integration and
increase the amount of its own branded products that are sold in the Planet 13 Superstore
as well as re-entering the wholesale market selling concentrates, edibles and infused
beverages.
On August 5, 2021, Planet 13’s subsidiary, Planet 13 Illinois LLC (“Planet 13 Illinois”)
won a Conditional Adult Use Dispensing Organization License in the Chicago-NapervilleElgin region from the Illinois Department of Financial and Professional Regulation. Planet
13 is evaluating potential locations for a dispensary. Planet 13 Illinois is owned 49% by
Planet 13 and 51% by Frank Cowan.
On October 1, 2021, Planet 13, through its wholly owned subsidiary, Planet 13 Florida
Inc., completed the purchase of a license issued by the Florida Department of Health to
operate as a Medical Marijuana Treatment Center in the state of Florida for $55.0 million
in cash. Licensed Medical Marijuana Treatment Centers (“MMTCs”) are vertically
integrated and the only businesses in Florida authorized to dispense medical marijuana
cannabis to qualified patients and caregivers. MMTCs are authorized to cultivate, process,
transport and dispense medical marijuana.
On May 20, 2020, Planet 13 acquired (the “Santa Ana Acquisition”) all of the issued and
outstanding common stock (the “Newtonian Shares”) of Newtonian Principles
Inc.(“Newtonian”), resulting in Planet 13 acquiring a provisional cannabis retail license,
adult use issued by the State of California Bureau of Cannabis Control (the “California
License”) and a regulatory safety permit issued by the City of Santa Ana (the “Santa Ana
Permit”), which were both held by Newtonian, and a 30-year lease for a dispensary in Santa
Ana, California (the “Santa Ana Premise”) along with certain other assets (collectively, the
“Warner Assets”) from Warner Management Group, LLC. The Planet 13 Orange County
Superstore was opened July 1, 2021.
Financial Results
Planet 13’s FY end is December 31. As can be seen from the table below, the Acquiror’s
revenues have increased from approximately $21.2 million in FY 2018 to $70.5 million in
FY 2020. Revenues for the first nine months of 2021 are in the range of $90 million.
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Unaudited
September 30,
2021

Revenues
Gross Profit
Gross Profit - %
EBITDA

$89,612
$49,043
54.7%
$856

For the fiscal years ending December 31,
Audited
Audited
2020
2019

$70,491
$35,372
50.2%
$4,886

$63,595
$35,975
56.6%
$4,343
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Audited
2018

$21,167
$10,852
51.3%
-$3,035
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Management of the Acquiror has noted that the shutdown due to COVID-19 during the
months of April, May and June in 2020 had a material impact on the Planet 13’s business
in quarter 2, 2020 from the business closures and lack of tourist traffic in Las Vegas
coupled with the reduction in allowed customer traffic during the shutdown period. By the
Fall or 2020, operations had returned to, and surpassed, pre-COVID -19 revenue and
EBITDA levels in the months of July to October 2020. The State of Nevada initiated
renewed COVID 19 restrictions in November 2020, and, coupled with the lockdowns in
California that drastically reduced the amount of tourist traffic to Las Vegas during
November and December, caused a significant reduction in tourist traffic to the Superstore
during the final two months of 2020 and through to the end of February 2021.
Planet 13’s in-house brands, HaHa (gummies and beverages), Dreamland (chocolates),
TRENDI (vapes and concentrates), Medizin (vapes, concentrates and flower), Leaf & Vine
(vapes, concentrates and flower), made up 21.8% of in-store retail cannabis revenue at
Planet 13 locations in Nevada during the nine months ended September 30, 2021, compared
to 21.7% in the nine months ended September 30, 2020.
Financial Position and Capital Structure
The Acquiror’s consolidated financial position as at December 31, 2018 to 2020 and
September 30, 2021 is summarized below. Planet 13 does have significant cash (both
restricted and unrestricted) on its balance sheet and positive working capital. Of the cash,
$55 million is restricted pending the closing of the Florida acquisiton.
Unaudited
September 30,
2021
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Cash and Cash Equivalents (Including Restricted)
Current Assets (Including Cash)
Current Liabilities (Including Debt)
Working Capital
Total Debt (Including Leases)

For the fiscal years ending December 31,
Audited
Audited
2020
2019

Audited
2018

$128,694
$149,593
$11,930
$137,663

$79,001
$89,718
$6,633
$83,084

$12,815
$22,514
$10,674
$11,840

$19,364
$27,094
$6,112
$20,982

$24,156

$23,210

$11,406

$928

On February 2, 2021, Planet 13 completed a bought deal financing (the “February Bought
Deal Financing”) for aggregate gross proceeds of $53,852,980 (C$69,028,750). A total of
9,861,250 units of the Acquiror were issued at a price of C$7.00 per unit. Each unit consists
of one common share in the capital of the Company and one-half (1/2) of one common
share purchase warrant. Each whole warrant entitles the holder to acquire one common
share at an exercise price of CAD$9.00 for a period of 24 months from the closing of the
financing. On December 17, 2021, Plant 13’s common shares (“Planet 13 Shares”) closed
at C$3.92, down approximately 44% from the February Bought Deal Financing.
As of the date of the Opinion, Planet 13 had 198,671,284 Planet 13 Shares issued and
outstanding. In addition to the Planet 13 Shares, Planet 13 has approximately 8,875,651
warrants and 169,168 options to purchase Planet 13 Shares at various prices. As can be
seen from the following table, in the 180 trading days preceding the date of the Opinion,
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Planet 13’s average daily closing price on the CSE has declined approximately 37% from
C$6.69 to C$4.22.
Trading Price - C$

December 17, 2021

Minimum

Average

Maximum

$3.84
$3.84
$3.84
$3.84

$4.22
$4.73
$5.38
$6.69

$4.71
$5.66
$6.61
$9.10

10-Days Preceding
30-Days Preceding
90-Days Preceding
180-Days Preceding

Average daily trading volumes on the CSE have increased over the past 180 trading days,
from 150,000 shares per day to over 200,000 shares per day.
Trading Volume
10-Days Preceding
30-Days Preceding
90-Days Preceding
180-Days Preceding

1.05

December 17, 2021

Minimum

Average

110,962
10,228
10,228
8,813

223,304
226,088
160,250
151,618

Maximum

Total

%

546,261 2,233,043
546,261 6,782,654
546,261 14,422,461
699,731 27,291,255

1.1%
3.4%
7.3%
13.7%

On November 4, 2021 the Companies entered into a letter of intent (the “LOI”) setting out
the terms of the Proposed Transaction. Evans & Evans also reviewed a draft of the
Arrangement Agreement (the “Agreement”), Plan of Arrangement and associated
documents. The key terms of the Proposed Transaction are summarized below.
1. The Proposed Transaction will be effected through a plan of arrangement under the
BCBCA.
2. Planet 13 (or one of its affiliates) would offer consideration of 0.1081 Planet 13 Shares
for each share of Next Green Wave except that:
a. If the 10-day volume-weighted average price (“VWAP”) of Planet 13 shares on the
CSE at the time of closing is less than C$5.50 but greater than C$4.06, then the
exchange ratio shall be equal to the quotient of (a) C$0.4650 divided by (b) the 10day VWAP of Planet 13 shares;
b. If the 10-day VWAP of Plant 13 shares on the CSE at the time of closing is less
than or equal to C$4.06, then the exchange ratio shall be 0.1145 Planet 13 shares
for each share of Next Green Wave; and
c. If the 10-day VWAP of Plant 13 shares on the CSE at the time of closing is greater
than or equal to C$5.50, then the exchange ratio shall be 0.0845 Planet 13 shares
for each share of Next Green Wave
(the “Exchange Ratio”).
3. A termination fee of $2.0 million is payable from the Acquiror to NGW under certain
events as outlined in the Agreement.
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4. A termination fee of $3.25 million is payable from NGW to the Acquiror under certain
events as outlined in the Agreement.
5. An expense reimbursement fee of a maximum of $1.0 million is payable by NGW to
the Acquiror under certain events as outlined in the Agreement.
6. The Agreement does include a standard mechanism should NGW receive a superior
proposal (as defined in the Agreement) following the announcement of the Proposed
Transaction.
The Proposed Transaction does trigger certain change of control clauses for NGW
executive management.
1.06

The Committee retained Evans & Evans to act as an independent advisor to Next Green
Wave and to prepare and deliver the Opinion to the Committee to provide an independent
opinion as to the fairness of the Proposed Transaction, from a financial point of view, to
the Next Green Wave shareholders as at the date of the Opinion.

2.0

Engagement of Evans & Evans, Inc.

2.01

Evans & Evans was formally engaged by the Committee pursuant to an engagement letter
signed December 1, 2021 (the “Engagement Letter”) to prepare the Opinion.

2.02

The Engagement Letter provides the terms upon which Evans & Evans has agreed to
provide the Opinion to the Committee. The terms of the Engagement Letter provide that
Evans & Evans is to be paid a fixed professional fee for its services. In addition, Evans &
Evans is to be reimbursed for its reasonable out-of-pocket expenses and to be indemnified
by Next Green Wave in certain circumstances. The fee established for the Opinion is not
contingent upon the opinions presented.

2.03

Evans & Evans has no present or prospective interest in Next Green Wave or Planet 13, or
any entity that is the subject of this Opinion, and we have no personal interest with respect
to the parties involved.

3.0

Scope of Review

3.01

In connection with preparing the Opinion, Evans & Evans has reviewed and relied upon,
or carried out, among other things, the following:
Next Green Wave
x Interviewed members of management to gain an understanding of NGW’s history and
plans going forward.
x Reviewed NGW’s website www.nextgreenwave.com and a 2021 Investor Presentation.
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x Reviewed NGW’s unaudited condensed consolidated interim financial statements for
the nine months ended September 30, 2021.
x Reviewed NGW’s consolidated financial statements for the years ended December 31,
2017 to 2020 as audited by Dale Matheson Carr-Hilton Labonte LLP, Chartered
Professional Accountants of Vancouver, British Columbia.
x Reviewed NGW’s management’s discussion and analysis for the nine months ended
September 30, 2021 and the year ended December 31, 2020.
x Reviewed NGW’s fully diluted capitalization table as of December 8, 2021.
x Reviewed NGW’s corporate structure chart and incorporation documents for NGW and
its subsidiaries.
x Reviewed NGW’s management-prepared financial model for quarter 4, 2021 and the
years ended December 31, 2022 and 2023.
x Reviewed Next Green Wave’s sales and yield data by month for the period January
2021 to September 30, 2021.
x Reviewed a summary of NGW ongoing legal issues as of the date of the Opinion.
x Conducted a general review of Next Green Wave through online sources.
Planet 13
x Interviewed representatives of NGW to gain an understanding of Planet 13’s go
forward plans.
x Reviewed Planet 13’s website www.planet13holdings.com and a November 2021
Investor Presentation.
x Reviewed Planet 13’s Annual Information Form for the year ended December 31, 2020
and the Management Discussion & Analysis for the nine months ended September 30,
2021.
x Reviewed Planet 13’s monthly budget for 2022.
x Reviewed Planet 13’s unaudited condensed consolidated interim financial statements
for the nine months ended September 30, 2021.
x Reviewed Planet 13’s consolidated financial statements for the years ended December
31, 2019 and 2020 as audited Davidson & Company LLP, Chartered Professional
Accountants of Vancouver, British Columbia.
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x Reviewed Planet 13’s consolidated financial statements for the years ended December
31, 2017 and 2018 as audited MNP LLP, Chartered Professional Accountants of
Toronto, Ontario.
Other Information
x Reviewed the letter of intent between the Companies dated November 4, 2021.
x Reviewed drafts of the Arrangement Agreement and the Plan of Arrangement.
x Reviewed the trading price for the Companies for the 12 months preceding the date of
the Opinion. As can be seen from the following chart, the Companies’ share prices on
the CSE have followed similar trajectories over the past 12 months. While NGW’s
percentage differential between the high and low over the 12-month period was above
that of Planet 13, overall, Planet 13’s share price was more volatile over the period.
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x Reviewed stock market trading data and financial information on the following
companies: TerrAscend Corp.; Columbia Care Inc.; Verano Holdings Corp.; Curaleaf
Holdings, Inc.; Ayr Wellness Inc.; Cresco Labs Inc.; Trulieve Cannabis Corp.; Ascend
Wellness Holdings, Inc.; Captor Capital Corp.; Lowell Farms Inc.; 4Front Ventures
Corp.; Charlotte's Web Holdings, Inc.; MedMen Enterprises Inc.; TPCO Holding
Corp.; 1933 Industries Inc.; and Body and Mind Inc.
x Reviewed the Companies’ press releases for the 18 months preceding the date of the
Opinion.
x Reviewed merger and acquisitions data related to cannabis companies.
x Reviewed information on the Companies’ market from a variety of sources.
Limitation and Qualification
Evans & Evans did not visit any of the Companies’ respective facilities.
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Evans did not interview Planet 13 representatives directly.
4.0

Market Overview

4.01

On March 11, 2020, the World Health Organization declared COVID-19 a global
pandemic. The COVID-19 pandemic has impacted cannabis and CBD sales as
governments of various countries imposed strict lockdown and social distancing measures.
The impact of COVD-19 was partially offset by many states designating cannabis as
“essential business” during the pandemic.

4.02

In December of 2021, the SAFE Banking Act – which holds the keys to the U.S. financial
system for cannabis companies – was removed from an omnibus defense spending bill in
Congress. The primary purpose of the SAFE Banking Act is to protect banks and financial
institutions who choose to service cannabis-related businesses operating within their state’s
legal and regulatory frameworks.
Cannabis is listed as a Schedule I drug by the U.S. Drug Enforcement Agency, meaning
that banks could face penalties from federal regulators for serving legitimate businesses in
states that have legalized uses for cannabis. As a result, many cannabis-related businesses
have had to resort to a cash-only model, which leaves them susceptible to theft, fraud, and
violent crime.

4.03

In the United States, 14 states allow adult cannabis use, 36 allow for medical sales. For
2020, the legal cannabis market was estimated at $17.5 billion, a 46% increase from 20192.
Most of the sales growth came from adult-use markets, especially mature markets such as
Colorado, which grew sales by 26% to reach $2.2 billion, and Oregon, which saw sales
reach $1.1 billion, a 29% increase over 2019, according to the report published by BDSA,
a cannabis sales data platform. By 2026, BDSA predicts the legal U.S. cannabis market
will reach $41 billion in annual sales, roughly the size of the craft beer industry.
The global legal marijuana market size is expected to reach $70.6 billion by 2028,
according to a new report by Grand View Research, Inc.3 This market is expected to expand
at a compound annual growth rate (“CAGR”) of 26.7% from 2021 to 2028.
The total U.S. economic impact from marijuana sales in 2021 is expected to reach $92
billion – up more than 30% from 2020 – and is projected to reach $160 billion in 2025,
according to analysis from MJBizFactbook4.

4.04

California, while the largest cannabis market in the U.S., is considered by operators to be
a challenging environment. Local government opposition, high taxes and competition from
unlicensed businesses are complicating California’s push to build a thriving legal market.

2

https://www.forbes.com/sites/willyakowicz/2021/03/03/us-cannabis-sales-hit-record-175-billion-as-americansconsume-more-marijuana-than-ever-before/?sh=7c77dd3a2bcf
3
https://www.grandviewresearch.com/press-release/global-legal-marijuana-market
4
https://mjbizdaily.com/marijuana-industry-expected-to-add-92-billion-to-us-economy-in-2021/
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Many of those factors are baked into California law, including rules allowing city leaders
to shut out licensed cannabis enterprises. Meanwhile, the state has relaxed penalties against
illegal operations in the name of racial justice.
California’s illicit market is enormous and efficient. The Guardian reports that in the first
10 months of 2021, the state has seized more than 1.2 million illegal cannabis plants and
more than 180,000 pounds of processed cannabis5.
Cannabis businesses in California frequently pay an effective tax rate of 70%, in part
because of federal tax regulations, but also because politicians see the industry as a source
of tax revenue and set higher rates.
4.05

Adult-use cannabis sales in Illinois have exceeded $1.2 billion with one month left in 2021,
according to monthly sales figures released by the state’s Department of Financial and
Professional Regulation. The figures include $120.7 million of recreational cannabis sold
in November 2021, with more than $81.7 million sold to Illinois residents and $39 millionplus sold to out-of-state residents6. Year-to-date adult-use cannabis sales in Illinois totaled
almost $1 billion at the end of September and surpassed that milestone in October.

4.06

In October 2021, the Nevada Department of Taxation and the Cannabis Compliance Board
released data showing $1,003,467,665 of taxable sales for the industry over a 12-month
period7. Clark County generated the bulk of the revenues at over $791 million. The 12month figures represented a more than threefold increase over the previous 12-month
period.

4.07

Florida is the third-largest cannabis market in the United Sates by sales, behind California
and Colorado8. The Florida market is estimates at $1.2 billion in annual sales9. The size
of the market has attracted multi-state operators (“MSOs”) which have reportedly spent
over $500 million in acquisitions over the past 12 months. As of October 2021, it was
estimated that Florida now had 371 dispensaries, a 33% jump from 278 in October 2020.
At the same time patient growth has increased 46% during that time, from 424,224
qualified patients to 619,278 as of October 1, 2021.

4.08

More states are offering microbusiness licenses to cannabis entrepreneurs in an effort to
diversify a market that some fear could become dominated by large, deep-pocketed
multistate operators. But the jury is still out on how successful such efforts will be. So far,

5

https://www.theguardian.com/us-news/2021/nov/02/california-legal-weed-cannabis-industry-economy
https://mjbizdaily.com/illinois-adult-use-cannabis-sales-exceed-1-2-billion-throughnovember/?utm_medium=email&utm_source=newsletter&utm_campaign=MJD_20211207_NEWS_Daily
7
https://www.ktnv.com/news/marijuana/marijuana-industry-reports-billions-of-dollars-in-taxable-sales-in-nevadaso-what-about-schools
8
https://www.forbes.com/sites/willyakowicz/2021/09/17/inside-the-battle-over-florida-the-countrys-largestmedical-cannabis-market/?sh=2c5c7d8934af
9
https://mjbizdaily.com/cannabis-msos-on-buying-spree-in-florida-in-bid-to-take-on-trulieve/
6
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only three states have issued microbusiness licenses that require less capital to launch and
operate a small, plant-touching enterprise: California, Massachusetts and Michigan.
5.0

Prior Valuations

5.01

The Companies have represented to Evans & Evans that there have been no formal
valuations or appraisals relating to the Companies or any affiliate or any of its material
assets or liabilities made in the preceding three years which are in the possession or control
of the Companies.

6.0

Conditions and Restrictions

6.01

The Opinion is intended for placement on Next Green Wave’s file. The Opinion may be
included in any materials provided to the NGW shareholders. The Opinion may be filed
with the court in respect of approving the Proposed Transaction.

6.02

The Opinion may not be issued to any international stock exchange and/or regulatory
authority beyond the CSE.

6.03

The Opinion may not be issued and/or used to support any type of value with any other
third parties, legal authorities, nor stock exchanges, or other regulatory authorities, nor any
tax authority. Nor can it be used or relied upon by any of these parties or relied upon in
any legal proceeding and/or court matter (other than relating to the approval of the
Proposed Transaction).

6.04

Any use beyond that defined above is done so without the consent of Evans & Evans and
readers are advised of such restricted use as set out above.

6.05

The Opinion should not be construed as a formal valuation or appraisal of Next Green
Wave, Planet 13 or any of their securities or assets. Evans & Evans, has, however,
conducted such analyses as we considered necessary in the circumstances.

6.06

In preparing the Opinion, Evans & Evans has relied upon and assumed, without
independent verification, the truthfulness, accuracy and completeness of the information
and the financial data publicly available. Evans & Evans has therefore relied upon all
specific information as received and declines any responsibility should the results
presented be affected by the lack of completeness or truthfulness of such information.
Publicly available information deemed relevant for the purpose of the analyses contained
in the Opinion has also been used.
The Opinion is based on: (i) our interpretation of the information which Next Green Wave,
as well as its representatives and advisers, have supplied to-date; (ii) our understanding of
the terms of the Proposed Transaction; and (iii) the assumption that the Proposed
Transaction will be consummated in accordance with the expected terms.
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6.07

The Opinion is necessarily based on economic, market and other conditions as of the date
hereof, and the written and oral information made available to us until the date of the
Opinion. It is understood that subsequent developments may affect the conclusions of the
Opinion, and that, in addition, Evans & Evans has no obligation to update, revise or
reaffirm the Opinion.

6.08

Evans & Evans denies any responsibility, financial, legal or other, for any use and/or
improper use of the Opinion however occasioned.

6.10

Evans & Evans is expressing no opinion as to the price at which any securities of Next
Green Wave or Planet 13 will trade on any stock exchange at any time.

6.11

Evans & Evans is expressing no opinion as to whether any alternative transaction might
have been more beneficial to the NGW shareholders.

6.12

Evans & Evans reserves the right to review all information and calculations included or
referred to in the Opinion and, if it considers it necessary, to revise part and/or its entire
Opinion and conclusion in light of any information which becomes known to Evans &
Evans during or after the date of this Opinion.

6.13

In preparing the Opinion, Evans & Evans has relied upon a letter from management of
Next Green Wave confirming to Evans & Evans in writing that the information and
management's representations made to Evans & Evans in preparing the Opinion are
accurate, correct and complete, and that there are no material omissions of information that
would affect the conclusions contained in the Opinion.

6.14

Evans & Evans has based its Opinion upon a variety of factors. Accordingly, Evans &
Evans believes that its analyses must be considered as a whole. Selecting portions of its
analyses or the factors considered by Evans & Evans, without considering all factors and
analyses together, could create a misleading view of the process underlying the Opinion.
The preparation of a fairness opinion is a complex process and is not necessarily
susceptible to partial analysis or summary description. Any attempt to do so could lead to
undue emphasis on any particular factor or analysis. Evans & Evans’ conclusions as to the
fairness, from a financial point of view, to the NGW shareholders of the Proposed
Transaction were based on its review of the Proposed Transaction taken as a whole, in the
context of all the matters described under “Scope of Review”, rather than on any particular
element of the Proposed Transaction or the Proposed Transaction outside the context of
the matters described under “Scope of Review”. The Opinion should be read in its entirety.

6.15

Evans & Evans was not requested to, and we did not, solicit indications of interest or
proposals from third parties regarding a possible acquisition of or merger with NGW or an
investment into Next Green Wave. Our opinion also does not address the relative merits of
the Proposed Transaction as compared to any alternative business strategies or transactions
that might exist for NGW, the underlying business decision of NGW to proceed with
Proposed Transaction, or the effects of any other transaction in which NGW will or might
engage.
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6.16

Evans & Evans expresses no opinion or recommendation as to how any shareholder of
Next Green Wave should vote or act in connection with the Proposed Transaction, any
related matter or any other transactions. We are not experts in, nor do we express any
opinion, counsel or interpretation with respect to, legal, regulatory, accounting or tax
matters. We have assumed that such opinions, counsel or interpretation have been or will
be obtained by Next Green Wave from the appropriate professional sources. Furthermore,
we have relied, with NGW’s consent, on the assessments by NGW and its advisors, as to
all legal, regulatory, accounting and tax matters with respect to Next Green Wave and the
Proposed Transaction, and accordingly we are not expressing any opinion as to the value
of NGW’s tax attributes or the effect of the Proposed Transaction thereon.

6.17

Evans & Evans and all of its Principal’s, Partner’s, staff or associates’ total liability for any
errors, omissions or negligent acts, whether they are in contract or in tort or in breach of
fiduciary duty or otherwise, arising from any professional services performed or not
performed by Evans & Evans, its Principal, Partner, any of its directors, officers,
shareholders or employees, shall be limited to the fees charged and paid for the Opinion.
No claim shall be brought against any of the above parties, in contract or in tort, more than
two years after the date of the Opinion.

7.0

Assumptions

7.01

In preparing the Opinion, Evans & Evans has made certain assumptions as outlined below.

7.02

With the approval of Next Green Wave and as provided for in the Engagement Letter,
Evans & Evans has relied upon, and has assumed the completeness, accuracy and fair
presentation of, all financial information, business plans, forecasts and other information,
data, advice, opinions and representations obtained by it from public sources or provided
by NGW or its affiliates or any of their respective officers, directors, consultants, advisors
or representatives (collectively, the “Information”). The Opinion is conditional upon such
completeness, accuracy and fair presentation of the Information. In accordance with the
terms of the Engagement Letter, but subject to the exercise of its professional judgment,
and except as expressly described herein, Evans & Evans has not attempted to verify
independently the completeness, accuracy or fair presentation of any of the Information.

7.03

Senior officers of Next Green Wave represented to Evans & Evans that, among other
things: (i) the Information (other than estimates or budgets) provided orally by, an officer
or employee of Next Green Wave or in writing by Next Green Wave (including, in each
case, affiliates and their respective directors, officers, consultants, advisors and
representatives) to Evans & Evans relating to the Companies, their affiliates or the
Proposed Transaction, for the purposes of the Engagement Letter, including in particular
preparing the Opinion was, at the date the Information was provided to Evans & Evans,
fairly and reasonably presented and complete, true and correct in all material respects, and
did not, and does not, contain any untrue statement of a material fact in respect of the
Companies, their affiliates or the Proposed Transaction and did not and does not omit to
state a material fact in respect the Companies, their affiliates or the Proposed Transaction
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that is necessary to make the Information not misleading in light of the circumstances under
which the Information was made or provided; (ii) with respect to portions of the
Information that constitute financial estimates or budgets, they have been fairly and
reasonably presented and reasonably prepared on bases reflecting the best currently
available estimates and judgments of management of the Companies or their associates and
affiliates as to the matters covered thereby and such financial estimates and budgets
reasonably represent the views of management of the Companies; and (iii) since the dates
on which the Information was provided to Evans & Evans, except as disclosed in writing
to Evans & Evans, there has been no material change, financial or otherwise, in the
financial condition, assets, liabilities (contingent or otherwise), business, operations or
prospects of the Companies or any of their affiliates and no material change has occurred
in the Information or any part thereof which would have, or which would reasonably be
expected to have, a material effect on the Opinion.
7.04

In preparing the Opinion, we have made several assumptions, including that all final or
executed versions of documents will conform in all material respects to the drafts provided
to us, all of the conditions required to implement the Proposed Transaction will be met, all
consents, permissions, exemptions or orders of relevant third parties or regulating
authorities will be obtained without adverse condition or qualification, the procedures
being followed to implement the Proposed Transaction are valid and effective and that the
disclosure provided or (if applicable) incorporated by reference in any documents provided
to shareholders with respect to Next Green Wave and the Proposed Transaction will be
accurate in all material respects and will comply with the requirements of applicable law.
Evans & Evans also made numerous assumptions with respect to industry performance,
general business, market and economic conditions and other matters, many of which are
beyond the control of Evans & Evans and any party involved in the Proposed Transaction.
Although Evans & Evans believes that the assumptions used in preparing the Opinion are
appropriate in the circumstances, some or all of these assumptions may nevertheless prove
to be incorrect.

7.05

The Companies and their related parties and their principals had no contingent liabilities,
unusual contractual arrangements, or substantial commitments, other than in the ordinary
course of business, nor litigation pending or threatened, nor judgments rendered against,
other than those disclosed by management in public disclosure documents that would affect
the evaluation or comment.

7.06

As at September 30, 2021 all assets and liabilities of the Companies, have been recorded
in their accounts and financial statements and follow International Financial Reporting
Standards.

7.07

Based on representations made by management, Evans & Evans has assumed the Proposed
Transaction will be completed on the terms outlined in the draft Agreement and Plan of
Arrangement provided to Evans & Evans.
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7.08

There were no material changes in the financial position of the Companies between the
date of their respective financial statements and December 20, 2021 unless noted in the
Opinion.

7.09

Representations made by the Companies as to the number of shares outstanding and the
share structure of the Companies are accurate.

8.0

Analysis of Next Green Wave

8.01

In assessing the fairness of the Proposed Transaction, Evans & Evans considered the
following analyses and factors with respect to the market value of Next Green Wave,
amongst others: (1) guideline company analysis; (2) a trading price analysis; (3) mergers
and acquisition analysis; and (4) other considerations.

8.02

Evans & Evans reviewed the financial position of Next Green Wave as of the date of the
Opinion as discussed in more detail in section 1.03 of this Opinion. Next Green Wave was
in a positive working capital position and is generating positive EBITDA. Next Green
Wave does require funding to complete the build out of Facility B, but the lack of debt does
create opportunities for leverage.

8.03

Evans & Evans reviewed NGW’s current trading price and market capitalization. As can
be seen from the tables below, the trading price is in the range of C$0.326 to C$0.365 per
share resulting in a market capitalization in the range of C$60.73 ($47.39) million to
C$68.13 ($53.17) million.
Trading Price - C$

December 17, 2021

Minimum

Average

Maximum

$0.30
$0.30
$0.30
$0.30

$0.33
$0.37
$0.45
$0.61

$0.35
$0.44
$0.75
$0.90

10-Days Preceding
30-Days Preceding
90-Days Preceding
180-Days Preceding

Market Capitalization Based on Average Share Price
Canadian Dollars
Days Preceding the Date of Review

10
$60,730,000

30
$68,130,000

90
180
$83,880,000 $113,870,000

As at the date of the Opinion, the 10-day VWAP was approximately C$0.322. Based on
the Exchange Rate, the consideration per common share of NGW is C$0.465, representing
a premium of approximately 44% to the 10-day VWAP.
8.04

Evans & Evans assessed the reasonableness of the Proposed Transaction by comparing the
multiples implied by the Proposed Transaction to that of certain identified guideline
companies. The identified guideline companies selected were considered reasonably
comparable to Next Green Wave.
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Evans & Evans identified 17 guideline companies as outlined in Table 1.0 below. As
shown in Table 1, the identified guideline companies had enterprise value (“EV”) to
trailing 12-month (“TTM”) EBITDA ranging from 9.43x to 39.15x and EV to next fiscal
year (“NFY”) EBITDA multiples ranging from 4.11x to 49.90x.
Evans & Evans focused its analysis on the nine companies with EVs of less than $1.0
billion as outlined in Table 2. For those nine companies only one had positive EBITDA.
As of the date of the Opinion, Next Green Wave was trading at an EV to TTM EBITDA
of 5.11x, which was below that of the larger MSOs. The Proposed Transaction implies
and EV to TTM and NFY EBITDA multiple of 8.0x to 8.8x based on Planet 13’s closing
price as of December 17, 2021 and the 10-day VWAP.
Table 1.0 – Identified Guideline Companies
Company Name
TerrAscend Corp.
Columbia Care Inc.
Verano Holdings Corp.
Curaleaf Holdings, Inc.
Ayr Wellness Inc.
Cresco Labs Inc.
Trulieve Cannabis Corp.
Ascend Wellness Holdings, Inc.
Captor Capital Corp.
Lowell Farms Inc.
4Front Ventures Corp.
Charlotte's Web Holdings, Inc.
MedMen Enterprises Inc.
TPCO Holding Corp.
1933 Industries Inc.
Body and Mind Inc.
Goodness Growth Holdings, Inc.

Exchange: Ticker

Market
Capitalization

Enterprise
Value

CNSX:TER
CNSX:CCHW
CNSX:VRNO
CNSX:CURA
CNSX:AYR.A
CNSX:CL
CNSX:TRUL
CNSX:AAWH.U
CNSX:CPTR
CNSX:LOWL
CNSX:FFNT
TSX:CWEB
CNSX:MMEN
OTCPK:GRAM.F
CNSX:TGIF
CNSX:BAMM
CNSX:GDNS

1,169.99
1,082.44
4,226.59
6,120.04
872.63
2,373.43
4,429.49
990.63
36.41
36.50
579.55
164.17
215.53
162.73
17.59
34.00
160.42

1,367.19
1,330.54
4,385.56
6,462.71
1,086.73
2,760.48
4,554.24
1,236.48
32.25
78.46
680.18
166.43
132.82
12.96
27.50
34.83
247.99

TTM
Revenue
210.83
396.87
600.46
1,119.90
293.60
750.44
801.47
298.17
18.81
47.80
93.02
98.19
149.76
133.79
9.60
27.98
53.19

TTM
EBITDA

NFY
EBITDA

48.4
34.0
378.0
265.2
70.2
221.4
342.6
34.4
(5.7)
(16.6)
(2.8)
(28.3)
(61.0)
n/a
(2.8)
3.7
(14.6)

120.2
201.6
522.8
477.3
264.7
362.2
588.5
161.3
n/a
12.0
67.7
3.3
(0.4)
(47.6)
n/a
n/a
13.3

NFY +1 EV/ TTM
EV / EV / NFY
EBITDA Revenue TTM EBITDA
EBITDA
143.6
285.8
684.6
656.1
378.7
461.9
684.1
266.5
n/a
22.6
86.3
12.6
21.7
n/a
n/a
n/a
34.5

Minimum
Average
Median
Maximum

6.48
3.35
7.30
5.77
3.70
3.68
5.68
4.15
1.71
1.64
7.31
1.69
.89
.10
2.86
1.25
4.66

(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)

28.25
39.15
11.60
24.37
15.48
12.47
13.29
35.93

(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
n/a
n/a
n/a
n/a
n/a
n/a
n/a
9.43 (x)
n/a

.10
3.66
3.68
7.31

(x)
(x)
(x)
(x)

9.43
21.11
15.48
39.15

(x)
(x)
(x)
(x)

11.37
6.60
8.39
13.54
4.11
7.62
7.74
7.66

EV / NFY +1
EBITDA

(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
n/a
6.56 (x)
10.05 (x)
49.90 (x)
n/a
n/a
n/a
n/a
18.67 (x)

(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
n/a
3.47 (x)
7.88 (x)
13.18 (x)
6.12 (x)
n/a
n/a
n/a
7.18 (x)

4.11
12.68
8.06
49.90

2.87
6.80
6.41
13.18

(x)
(x)
(x)
(x)

9.52
4.66
6.41
9.85
2.87
5.98
6.66
4.64

(x)
(x)
(x)
(x)

Table 2 – Identified Guideline Companies – NGW
Company Name

Exchange: Ticker

Captor Capital Corp.
Lowell Farms Inc.
4Front Ventures Corp.
Charlotte's Web Holdings, Inc.
MedMen Enterprises Inc .
TPCO Holding Corp.
1933 Industries Inc.
Body and Mind Inc.
Goodness Growth Holdings, Inc .

CNSX:CPTR
CNSX:LOWL
CNSX:FFNT
TSX:CWEB
CNSX:MMEN
OTCPK:GRAM.F
CNSX:TGIF
CNSX:BAMM
CNSX:GDNS

Market
Capitalization
36.41
36.50
579.55
164.17
215.53
162.73
17.59
34.00
160.42

Enterprise
Value
32.25
78.46
680.18
166.43
132.82
12.96
27.50
34.83
247.99

TTM
Revenue
18.81
47.80
93.02
98.19
149.76
133.79
9.60
27.98
53.19

TTM
EBITDA

NFY
EBITDA

(5.7)
(16.6)
(2.8)
(28.3)
(61.0)
n/a
(2.8)
3.7
(14.6)

n/a
12.0
67.7
3.3
(0.4)
(47.6)
n/a
n/a
13.3

NFY +1 EV/ TTM
EV / EV / NFY
EBITDA Revenue TTM EBITDA
EBITDA
n/a
22.6
86.3
12.6
21.7
n/a
n/a
n/a
34.5

Minimum
Average
Median
Maximum

1.71
1.64
7.31
1.69
.89
.10
2.86
1.25
4.66

(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)

n/a
n/a
n/a
n/a
n/a
n/a
n/a
9.43 (x)
n/a

n/a
6.56 (x)
10.05 (x)
49.90 (x)
n/a
n/a
n/a
n/a
18.67 (x)

.10
2.46
1.69
7.31

(x)
(x)
(x)
(x)

9.43
9.43
9.43
9.43

6.56
21.29
14.36
49.90

(x)
(x)
(x)
(x)

(x)
(x)
(x)
(x)

EV / NFY +1
EBITDA
n/a
(x)
(x)
(x)
(x)
n/a
n/a
n/a
7.18 (x)

3.47
7.88
13.18
6.12

3.47
7.57
7.18
13.18

(x)
(x)
(x)
(x)

In assessing the reasonableness of the above, we considered the following:
x There are a limited number of directly comparable public companies, when one
considers differentiating factors such as size and market niche.
x No company considered in the analysis is identical to Next Green Wave.
x An analysis of the results of the foregoing necessarily involves complex considerations
and judgments concerning the differences in the financial and operating characteristics
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of Next Green Wave, the Proposed Transaction and other factors that could affect the
trading value and aggregate transaction values of the companies to which they are being
compared.
Given the above-noted factors and our analysis of the observed multiples of selected public
companies, Evans & Evans considered this approach with the mergers and acquisition
analysis and the trading price premium in making the final determination of the fairness of
the Proposed Transaction.
8.05

Evans & Evans also conducted a review of various transactions involving cannabis
companies. Overall, Evans & Evans found transaction multiples for the identified
transactions ranged from 4.0x to 5.0x NFY EBITDA multiples and 10.0x to 20.0x trailing
12-month EBITDA. Evans & Evans found the EV to TTM and NFY EBITDA multiple
implied by the Proposed Transaction is supported by the mergers & acquisitions multiples.
Evans & Evans also found the premium implied by the Exchange Ratio was within the
range of precedent transactions.

8.06

In reviewing the value of Next Green Wave based on a review of guideline public
companies and the mergers and acquisition analysis, Evans & Evans found NGW’s current
trading price, as of the date of the Opinion was below the values calculated by Evans &
Evans. Evans & Evans did find the Exchange Ratio was still supportive of the value
calculated by Evans & Evans based on a weighting of the above valuation methodologies.

9.0

Analysis of Planet 13

9.01

In assessing the fairness of the Proposed Transaction, Evans & Evans considered the
following analyses and factors with respect to the market value of Planet 13 amongst
others: (1) guideline company analysis; (2) a trading price analysis; (3) financing analysis;
and (4) other considerations.

9.02

Evans & Evans reviewed the financial position of Planet 13 as of the date of the Opinion
as discussed in section 1.04 of this Opinion. As of September 30, 2021, Planet 13 had
approximately $73.6 million in unrestricted cash to allocate towards its various planned
expansion activities.

9.03

Evans & Evans reviewed Planet 13’s current trading price and market capitalization. As
can be seen from the tables below, the trading price is in the range of C$4.22 to C$4.73 per
share resulting in a market capitalization in the range of C$837.4 ($653.48) million to
$939.12 ($732.86) million.
Trading Price - C$
10-Days Preceding
30-Days Preceding
90-Days Preceding
180-Days Preceding

December 17, 2021

Minimum

Average

Maximum

$3.84
$3.84
$3.84
$3.84

$4.22
$4.73
$5.38
$6.69

$4.71
$5.66
$6.61
$9.10
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Market Capitalization Based on Average Share Price
Canadian Dollars
Days Preceding the Date of Review

10
$837,400,000

30
90
180
$939,120,000 $1,069,200,000 $1,328,770,000

9.04

Evans & Evans assessed the value of Planet 13 based on its recent financings. On February
2, 2021, Planet 13 closed a bought deal financing for gross proceeds of $53,852,980 as
discussed in section 1.04 of this Opinion. The financing implied a value for Planet 13 at
that time of $1.375 billion. Evans & Evans did not consider this financing as reflective of
the current value of Planet 13 given the 44% decline in share price to the date of the
Opinion.

9.05

Evans & Evans assessed the market value of Planet 13 based on a review of the guideline
companies as outlined in Table 1.0 above. Evans & Evans focused its analysis on the 12
companies as outlined in Table 3.0 below. As of the date of the Opinion, Planet 13 was
trading at an EV to NFY EBITDA multiple of 11.1x which was well above the median.
Table 3 – Identified Guideline Companies – Planet 13

Company Name

Exchange: Ticker

TerrAscend Corp.
Columbia Care Inc.
Verano Holdings Corp.
Curaleaf Holdings, Inc.
Ayr Wellness Inc.
Cresco Labs Inc.
Trulieve Cannabis Corp.
Ascend Wellness Holdings, Inc.
4Front Ventures Corp.
Charlotte's Web Holdings, Inc.
MedMen Enterprises Inc .
TPCO Holding Corp.

CNSX:TER
CNSX:CCHW
CNSX:VRNO
CNSX:CURA
CNSX:AYR.A
CNSX:CL
CNSX:TRUL
CNSX:AAWH.U
CNSX:FFNT
TSX:CWEB
CNSX:MMEN
OTCPK:GRAM.F

Market
Capitalization
1,169.99
1,082.44
4,226.59
6,120.04
872.63
2,373.43
4,429.49
990.63
579.55
164.17
215.53
162.73

Enterprise
Value

TTM
Revenue

1,367.19
1,330.54
4,385.56
6,462.71
1,086.73
2,760.48
4,554.24
1,236.48
680.18
166.43
132.82
12.96

210.83
396.87
600.46
1,119.90
293.60
750.44
801.47
298.17
93.02
98.19
149.76
133.79

TTM
EBITDA

NFY
EBITDA

48.4
34.0
378.0
265.2
70.2
221.4
342.6
34.4
(2.8)
(28.3)
(61.0)
n/a

120.2
201.6
522.8
477.3
264.7
362.2
588.5
161.3
67.7
3.3
(0.4)
(47.6)

NFY +1 EV/ TTM
EV / EV / NFY
EBITDA Revenue TTM EBITDA
EBITDA
143.6
285.8
684.6
656.1
378.7
461.9
684.1
266.5
86.3
12.6
21.7
n/a

Minimum
Average
Median
Maximum

6.48
3.35
7.30
5.77
3.70
3.68
5.68
4.15
7.31
1.69
.89
.10

(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)

28.25
39.15
11.60
24.37
15.48
12.47
13.29
35.93

(x) 11.37 (x)
(x)
6.60 (x)
(x)
8.39 (x)
(x) 13.54 (x)
(x)
4.11 (x)
(x)
7.62 (x)
(x)
7.74 (x)
(x)
7.66 (x)
n/a 10.05 (x)
n/a 49.90 (x)
n/a
n/a
n/a
n/a

9.52
4.66
6.41
9.85
2.87
5.98
6.66
4.64
7.88
13.18
6.12

(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
(x)
n/a

.10
4.18
3.92
7.31

(x)
(x)
(x)
(x)

11.60
22.57
19.92
39.15

(x)
(x)
(x)
(x)

2.87
7.07
6.41
13.18

(x)
(x)
(x)
(x)

4.11
12.70
8.06
49.90

(x)
(x)
(x)
(x)

In assessing the reasonableness of the above, we considered the following:
x There are a limited number of directly comparable public companies, when one
considers differentiating factors such as size and market niche.
x No company considered in the analysis is identical to Planet 13.
x An analysis of the results of the foregoing necessarily involves complex considerations
and judgments concerning the differences in the financial and operating characteristics
of Planet 13, the Proposed Transaction and other factors that could affect the trading
value and aggregate transaction values of the companies to which they are being
compared.
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10.0

Fairness Conclusions

10.01 In considering fairness, from a financial point of view, Evans & Evans considered the Plan
of Arrangement from the perspective of the NGW shareholders as a group and did not
consider the specific circumstances of any particular shareholder, including with regard to
income tax considerations.
10.02 Based upon and subject to the foregoing and such other matters as we consider relevant, it
is our opinion, as of the date of the Opinion, that the Plan of Arrangement is fair, from a
financial point of view, to the NGW shareholders. In arriving at this conclusion, Evans &
Evans considered the following:
1. The Offer Price implies a premium of over 35% to the short-term trading price of NGW
as outlined in the table below
C$
As at the Date of Review
10 - Day Volume Weighted Closing Price
30 - Day Volume Weighted Closing Price
90 - Day Volume Weighted Closing Price

Next Green Wave Holdings

Planet 13 Holdings Inc.

$0.322
$0.377
$0.463

$4.26
$4.76
$5.26

Ratio
0.108082137
0.108082137
0.108082137

Implied Value
Premium to
Next Green Wave Volume Weighted Price
$0.460
$0.514
$0.569

2. In the 30 trading days preceding the date of the Opinion, the shares of NGW have not
traded at C$0.465 or above, which is the value implied by the Exchange Ratio. While
the longer share price of NGW is above that implied by the Proposed Transaction, Next
Green Wave’s shares price has been trending downwards over the past year and there
is no assurance the company will be able to return to previous price levels in the shortterm.
Implied Consideration (C$)
$0.465
10-Days Preceding
30-Days Preceding
90-Days Preceding
180-Days Preceding

# of Days Closing Price
Exceeded Implied Consideration
0
0
35
125

Shares Traded at
% of Shares
Implied Consideration or Higher Outstanding
0
0.0%
0
0.0%
13,790,289
9.7%
37,101,529
26.1%

3. The value implied for NGW based on the Exchange Ratio is supported by merger &
acquisition multiples.
4. The value implied for NGW based on the Exchange Ratio is supported by guideline
public company analysis.
10.03 Evans & Evans has also identified the following qualitative factors associated with the
Proposed Transaction:
1. Planet 13 brings to NGW shareholders diversification with respect to its sources of
revenues and geography. NGW is reliant on the California market, which is large, but
also faces significant challenges. Planet 13 plans to be vertically integrated in each
market in which it operates to capture margins across the value chain. Overall Planet
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13 intends to be 50% vertically integrated which may result in increased EBITDA and
share appreciation.
2. Over the past 24 months, there has been continued consolidation in the U.S. cannabis
sector as MSOs continue to expand in anticipation of synergies that may be realized
upon a federal legalization of the cannabis sector.
3. Planet 13 has a significant cash balance as of the date of the Opinion and a proven
ability to secure capital. Planet 13 does have over $33 million committed to capital
expenditures in 2022. However this is offset by the current cash balance and that
existing operations are generating positive cash flow.
4. The forecast results for Planet 13 reviewed by Evans & Evans did not include
operations in Florida, Illinois or the Las Vegas consumption lounge. As such, there
may be potential for share appreciation in Planet 13 as these new superstores come
online.
5. Synergies with respect to management and the costs of being a reporting issuer are
expected to result in material cost savings once the operations of NGW and Planet 13
are integrated.
11.0

Qualifications & Certification

11.01 The Opinion preparation was carried out by Michael Evans and thereafter reviewed by
Jennifer Lucas.
Mr. Michael A. Evans, MBA, CFA, CBV, ASA, Principal, founded Evans & Evans, Inc.
in 1988. For the past 35 years, he has been extensively involved in the financial services
and management consulting fields in Vancouver, where he was a Vice-President of two
firms, The Genesis Group (1986-1989) and Western Venture Development Corporation
(1989-1990). Over this period, he has been involved in the preparation of over 3,500
technical and assessment reports, business plans, business valuations, and feasibility
studies for submission to various Canadian stock exchanges and securities commissions as
well as for private purposes.
Mr. Michael A. Evans holds: a Bachelor of Business Administration degree from Simon
Fraser University, British Columbia (1981); a Master’s degree in Business Administration
from the University of Portland, Oregon (1983) where he graduated with honors; the
professional designations of Chartered Financial Analyst (CFA), Chartered Business
Valuator (CBV) and Accredited Senior Appraiser. Mr. Evans is a member of the CFA
Institute, the Canadian Institute of Chartered Business Valuators (“CICBV”) and the
American Society of Appraisers (“ASA”).
Ms. Jennifer Lucas, MBA, CBV, ASA, Managing Partner, joined Evans & Evans in 1997.
Ms. Lucas possesses several years of relevant experience as an analyst in the public and
private sector in British Columbia and Saskatchewan. Her background includes working
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for the Office of the Superintendent of Financial Institutions of British Columbia as a
Financial Analyst. Ms. Lucas has also gained experience in the Personal Security and
Telecommunications industries. Since joining Evans & Evans Ms. Lucas has been
involved in writing and reviewing over 2,000 valuation and due diligence reports for public
and private transactions. Ms. Lucas holds: a Bachelor of Commerce degree from the
University of Saskatchewan (1993), a Masters in Business Administration degree from the
University of British Columbia (1995). Ms. Lucas holds the professional designations of
Chartered Business Valuator and Accredited Senior Appraiser. She is a member of the
CICBV and the ASA.
11.02 The analyses, opinions, calculations and conclusions were developed, and this Opinion has
been prepared in accordance with the standards set forth by the Canadian Institute of
Chartered Business Valuators.
11.03 The authors of the Opinion have no present or prospective interest in NGW, Planet 13, or
any entity that is the subject of this Opinion, and we have no personal interest with respect
to the parties involved.
Yours very truly,

EVANS & EVANS, INC.
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APPENDIX G
DISSENT PROVISIONS OF THE BCBCA
Division 2 – Dissent Proceedings
Definitions and application
237 (1) In this Division:
“dissenter” means a shareholder who, being entitled to do so, sends written notice of dissent when and as
required by section 242;
“notice shares” means, in relation to a notice of dissent, the shares in respect of which dissent is being
exercised under the notice of dissent; and
“payout value” means, (a) in the case of a dissent in respect of a resolution, the fair value that the notice
shares had immediately before the passing of the resolution, (b) in the case of a dissent in respect of an
arrangement approved by a court order made under section 291 (2) (c) that permits dissent, the fair value
that the notice shares had immediately before the passing of the resolution adopting the arrangement, or (c)
in the case of a dissent in respect of a matter approved or authorized by any other court order that permits
dissent, the fair value that the notice shares had at the time specified by the court order, excluding any
appreciation or depreciation in anticipation of the corporate action approved or authorized by the resolution
or court order unless exclusion would be inequitable.
(2)
This Division applies to any right of dissent exercisable by a shareholder except to the extent that (a) the
court orders otherwise, or (b) in the case of a right of dissent authorized by a resolution referred to in section 238 (1)
(g), the court orders otherwise or the resolution provides otherwise.
Right to dissent
238 (1) A shareholder of a company, whether or not the shareholder’s shares carry the right to vote, is entitled to
dissent as follows:
(a)

under section 260, in respect of a resolution to alter the articles to alter restrictions on the powers
of the company or on the business it is permitted to carry on;

(b)

under section 272, in respect of a resolution to adopt an amalgamation agreement;

(c)

under section 287, in respect of a resolution to approve an amalgamation under Division 4 of Part
9;

(d)

in respect of a resolution to approve an arrangement, the terms of which arrangement permit
dissent;

(e)

under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or other
disposition of all or substantially all of the company’s undertaking;

(f)

under section 309, in respect of a resolution to authorize the continuation of the company into a
jurisdiction other than British Columbia;

(g)

in respect of any other resolution, if dissent is authorized by the resolution; or

(h)

in respect of any court order that permits dissent.
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(2)

A shareholder wishing to dissent must:
(a)

prepare a separate notice of dissent under section 242 for (i) the shareholder, if the shareholder is
dissenting on the shareholder’s own behalf, and (ii) each other person who beneficially owns
shares registered in the shareholder’s name and on whose behalf the shareholder is dissenting;

(b)

identify in each notice of dissent, in accordance with section 242 (4), the person on whose behalf
dissent is being exercised in that notice of dissent; and

(c)

dissent with respect to all of the shares, registered in the shareholder’s name, of which the person
identified under paragraph (b) of this subsection is the beneficial owner.

(3)
Without limiting subsection (2), a person who wishes to have dissent exercised with respect to shares of
which the person is the beneficial owner must
(a)

dissent with respect to all of the shares, if any, of which the person is both the registered owner
and the beneficial owner, and

(b)

cause each shareholder who is a registered owner of any other shares of which the person is the
beneficial owner to dissent with respect to all of those shares.

Waiver of right to dissent
239 (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right to dissent with
respect to a particular corporate action.
(2)

A shareholder wishing to waive a right of dissent with respect to a particular corporate action must
(a)

(b)

provide to the company a separate waiver for
(i)

the shareholder, if the shareholder is providing a waiver on the shareholder’s own behalf,
and

(ii)

each other person who beneficially owns shares registered in the shareholder’s name and
on whose behalf the shareholder is providing a waiver; and

identify in each waiver the person on whose behalf the waiver is made.

(3)
If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the
waiver that the right to dissent is being waived on the shareholder’s own behalf, the shareholder’s right to dissent
with respect to the particular corporate action terminates in respect of the shares of which the shareholder is both the
registered owner and the beneficial owner, and this Division ceases to apply to
(a)

the shareholder in respect of the shares of which the shareholder is both the registered owner and
the beneficial owner, and

(b)

any other shareholders, who are registered owners of shares beneficially owned by the first
mentioned shareholder, in respect of the shares that are beneficially owned by the first mentioned
shareholder.

(4)
If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the
waiver that the right to dissent is being waived on behalf of a specified person who beneficially owns shares
registered in the name of the shareholder, the right of shareholders who are registered owners of shares beneficially
owned by that specified person to dissent on behalf of that specified person with respect to the particular corporate
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action terminates and this Division ceases to apply to those shareholders in respect of the shares that are beneficially
owned by that specified person.
Notice of resolution
240 (1) If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a meeting of
shareholders, the company must, at least the prescribed number of days before the date of the proposed meeting,
send to each of its shareholders, whether or not their shares carry the right to vote:
(a)

a copy of the proposed resolution; and

(b)

a notice of the meeting that specifies the date of the meeting, and contains a statement advising of
the right to send a notice of dissent.

(2)
If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent resolution
of shareholders or as a resolution of directors and the earliest date on which that resolution can be passed is specified
in the resolution or in the statement referred to in paragraph (b), the company may, at least 21 days before that
specified date, send to each of its shareholders, whether or not their shares carry the right to vote:
(a)

a copy of the proposed resolution; and

(b)

a statement advising of the right to send a notice of dissent.

(3)
If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a resolution
of shareholders without the company complying with subsection (1) or (2), or was or is to be passed as a directors’
resolution without the company complying with subsection (2), the company must, before or within 14 days after the
passing of the resolution, send to each of its shareholders who has not, on behalf of every person who beneficially
owns shares registered in the name of the shareholder, consented to the resolution or voted in favour of the
resolution, whether or not their shares carry the right to vote:
(a)

a copy of the resolution;

(b)

a statement advising of the right to send a notice of dissent, and

(c)

if the resolution has passed, notification of that fact and the date on which it was passed.

(4)
Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on a
resolution on which, the shareholder would not otherwise be entitled to vote.
Notice of court orders
241
If a court order provides for a right of dissent, the company must, not later than 14 days after the date on
which the company receives a copy of the entered order, send to each shareholder who is entitled to exercise that
right of dissent:
(a)

a copy of the entered order; and

(b)

a statement advising of the right to send a notice of dissent.

Notice of dissent
242 (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a), (b), (c), (d),
(e) or (f) must:
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(a)

if the company has complied with section 240 (1) or (2), send written notice of dissent to the
company at least 2 days before the date on which the resolution is to be passed or can be passed,
as the case may be;

(b)

if the company has complied with section 240 (3), send written notice of dissent to the company
not more than 14 days after receiving the records referred to in that section; or

(c)

if the company has not complied with section 240 (1), (2) or (3), send written notice of dissent to
the company not more than 14 days after the later of
(i)

the date on which the shareholder learns that the resolution was passed, and

(ii)

the date on which the shareholder learns that the shareholder is entitled to dissent.

(2)
A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g) must send
written notice of dissent to the company
(a)

on or before the date specified by the resolution or in the statement referred to in section 240(2)(b)
or (3)(b) as the last date by which notice of dissent must be sent, or

(b)

if the resolution or statement does not specify a date, in accordance with subsection (1) of this
section.

(3)
A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that permits dissent
must send written notice of dissent to the company
(a)

within the number of days, specified by the court order, after the shareholder receives the records
referred to in section 241, or

(b)

if the court order does not specify the number of days referred to in paragraph (a) of this
subsection, within 14 days after the shareholder receives the records referred to in section 241.

(4)
A notice of dissent sent under this section must set out the number, and the class and series, if applicable, of
the notice shares, and must set out whichever of the following is applicable:
(a)

if the notice shares constitute all of the shares of which the shareholder is both the registered
owner and beneficial owner and the shareholder owns no other shares of the company as
beneficial owner, a statement to that effect;

(b)

if the notice shares constitute all of the shares of which the shareholder is both the registered
owner and beneficial owner but the shareholder owns other shares of the company as beneficial
owner, a statement to that effect and:

(c)

(i)

the names of the registered owners of those other shares;

(ii)

the number, and the class and series, if applicable, of those other shares that are held by
each of those registered owners; and

(iii)

a statement that notices of dissent are being, or have been, sent in respect of all of those
other shares;

if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not the
dissenting shareholder, a statement to that effect and:
(i)

the name and address of the beneficial owner; and
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(ii)

a statement that the shareholder is dissenting in relation to all of the shares beneficially
owned by the beneficial owner that are registered in the shareholder’s name.

(5)
The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the shareholder,
terminates and this Division ceases to apply to the shareholder in respect of that beneficial owner if subsections (1)
to (4) of this section, as those subsections pertain to that beneficial owner, are not complied with.
Notice of intention to proceed
243 (1) A company that receives a notice of dissent under section 242 from a dissenter must,
(a)

(b)

(2)

if the company intends to act on the authority of the resolution or court order in respect of which
the notice of dissent was sent, send a notice to the dissenter promptly after the later of
(i)

the date on which the company forms the intention to proceed, and

(ii)

the date on which the notice of dissent was received, or

if the company has acted on the authority of that resolution or court order, promptly send a notice
to the dissenter.

A notice sent under subsection (1) (a) or (b) of this section must
(a)

be dated not earlier than the date on which the notice is sent,

(b)

state that the company intends to act, or has acted, as the case may be, on the authority of the
resolution or court order, and

(c)

advise the dissenter of the manner in which dissent is to be completed under section 244.

Completion of dissent
244 (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with the
dissent, send to the company or its transfer agent for the notice shares, within one month after the date of the notice,

(2)

(a)

a written statement that the dissenter requires the company to purchase all of the notice shares,

(b)

the certificates, if any, representing the notice shares, and

(c)

if section 242 (4) (c) applies, a written statement that complies with subsection (2) of this section.

The written statement referred to in subsection (1)(c) must
(a)

be signed by the beneficial owner on whose behalf dissent is being exercised, and

(b)

set out whether or not the beneficial owner is the beneficial owner of other shares of the company
and, if so, set out
(i)

the names of the registered owners of those other shares,

(ii)

the number, and the class and series, if applicable, of those other shares that are held by
each of those registered owners, and

(iii)

that dissent is being exercised in respect of all of those other shares.
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(3)

After the dissenter has complied with subsection (1),
(a)

the dissenter is deemed to have sold to the company the notice shares, and

(b)

the company is deemed to have purchased those shares, and must comply with section 245,
whether or not it is authorized to do so by, and despite any restriction in, its memorandum or
articles.

(4)
Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this section in
relation to notice shares, the right of the dissenter to dissent with respect to those notice shares terminates and this
Division, other than section 247, ceases to apply to the dissenter with respect to those notice shares.
(5)
Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in relation to a
particular corporate action fails to ensure that every shareholder who is a registered owner of any of the shares
beneficially owned by that person complies with subsection (1) of this section, the right of shareholders who are
registered owners of shares beneficially owned by that person to dissent on behalf of that person with respect to that
corporate action terminates and this Division, other than section 247, ceases to apply to those shareholders in respect
of the shares that are beneficially owned by that person.
(6)
A dissenter who has complied with subsection (1) of this section may not vote, or exercise or assert any
rights of a shareholder, in respect of the notice shares, other than under this Division.
Payment for notice shares
245 (1) A company and a dissenter who has complied with section 244 (1) may agree on the amount of the payout
value of the notice shares and, in that event, the company must
(a)

promptly pay that amount to the dissenter, or

(b)

if subsection (5) of this section applies, promptly send a notice to the dissenter that the company is
unable lawfully to pay dissenters for their shares.

(2)
A dissenter who has not entered into an agreement with the company under subsection (1) or the company
may apply to the court and the court may
(a)

determine the payout value of the notice shares of those dissenters who have not entered into an
agreement with the company under subsection (1), or order that the payout value of those notice
shares be established by arbitration or by reference to the registrar, or a referee, of the court,

(b)

join in the application each dissenter, other than a dissenter who has entered into an agreement
with the company under subsection (1), who has complied with section 244 (1), and

(c)

make consequential orders and give directions it considers appropriate.

(3)
Promptly after a determination of the payout value for notice shares has been made under subsection (2) (a)
of this section, the company must

(4)

(a)

pay to each dissenter who has complied with section 244 (1) in relation to those notice shares,
other than a dissenter who has entered into an agreement with the company under subsection (1) of
this section, the payout value applicable to that dissenter’s notice shares, or

(b)

if subsection (5) applies, promptly send a notice to the dissenter that the company is unable
lawfully to pay dissenters for their shares.

If a dissenter receives a notice under subsection (1) (b) or (3) (b),
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(a)

the dissenter may, within 30 days after receipt, withdraw the dissenter’s notice of dissent, in which
case the company is deemed to consent to the withdrawal and this Division, other than section
247, ceases to apply to the dissenter with respect to the notice shares, or

(b)

if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of this
subsection, the dissenter retains a status as a claimant against the company, to be paid as soon as
the company is lawfully able to do so or, in a liquidation, to be ranked subordinate to the rights of
creditors of the company but in priority to its shareholders.

(5)
A company must not make a payment to a dissenter under this section if there are reasonable grounds for
believing that
(a)

the company is insolvent, or

(b)

the payment would render the company insolvent.

Loss of right to dissent
246
The right of a dissenter to dissent with respect to notice shares terminates and this Division, other than
section 247, ceases to apply to the dissenter with respect to those notice shares, if, before payment is made to the
dissenter of the full amount of money to which the dissenter is entitled under section 245 in relation to those notice
shares, any of the following events occur:
(a)

the corporate action approved or authorized, or to be approved or authorized, by the resolution or
court order in respect of which the notice of dissent was sent is abandoned;

(b)

the resolution in respect of which the notice of dissent was sent does not pass;

(c)

the resolution in respect of which the notice of dissent was sent is revoked before the corporate
action approved or authorized by that resolution is taken;

(d)

the notice of dissent was sent in respect of a resolution adopting an amalgamation agreement and
the amalgamation is abandoned or, by the terms of the agreement, will not proceed;

(e)

the arrangement in respect of which the notice of dissent was sent is abandoned or by its terms
will not proceed;

(f)

a court permanently enjoins or sets aside the corporate action approved or authorized by the
resolution or court order in respect of which the notice of dissent was sent;

(g)

with respect to the notice shares, the dissenter consents to, or votes in favour of, the resolution in
respect of which the notice of dissent was sent;

(h)

the notice of dissent is withdrawn with the written consent of the company; or

(i)

the court determines that the dissenter is not entitled to dissent under this Division or that the
dissenter is not entitled to dissent with respect to the notice shares under this Division.
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Shareholders entitled to return of shares and rights
247
If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section, ceases to apply to a
dissenter with respect to notice shares,
(a)

the company must return to the dissenter each of the applicable share certificates, if any, sent
under section 244 (1) (b) or, if those share certificates are unavailable, replacements for those
share certificates,

(b)

the dissenter regains any ability lost under section 244 (6) to vote, or exercise or assert any rights
of a shareholder, in respect of the notice shares, and (c) the dissenter must return any money that
the company paid to the dissenter in respect of the notice shares under, or in purported compliance
with, this Division.
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APPENDIX H
INFORMATION CONCERNING PLANET 13

The following information about Planet 13 should be read in conjunction with the documents incorporated by
reference into this Appendix H and the information concerning Planet 13 appearing elsewhere in this Information
Circular. Capitalized terms used but not otherwise defined in this Appendix H shall have the meaning ascribed to
them in this Information Circular.

THE INFORMATION CONCERNING PLANET 13 CONTAINED OR INCORPORATED BY
REFERENCE IN THIS INFORMATION CIRCULAR HAS BEEN PROVIDED OR PUBLICLY FILED
BY PLANET 13. ALTHOUGH NGW HAS NO KNOWLEDGE THAT WOULD INDICATE THAT ANY
OF SUCH INFORMATION IS UNTRUE OR INCOMPLETE, NGW DOES NOT ASSUME ANY
RESPONSIBILITY FOR THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION OR
THE FAILURE BY PLANET 13 TO DISCLOSE EVENTS WHICH MAY HAVE OCCURRED OR MAY
AFFECT THE COMPLETENESS OR ACCURACY OF SUCH INFORMATION BUT WHICH ARE
UNKNOWN TO NGW.
Corporate Structure
Name, Address and Incorporation
Planet 13 was incorporated under the Canada Business Corporations Act (“CBCA”) on April 26, 2002 under the
name “High Income Preferred Shares Corporation.” On October 18, 2010, Wombat Investment Trust acquired
control of Planet 13 and on January 1, 2011 Planet 13 changed its name to “Carpincho Capital Corp.”
MM Development Company, Inc. (“MMDC”), now one of Planet 13’s wholly owned subsidiaries, was formed
on March 20, 2014 as a Nevada limited liability company under the name MM Development Company, LLC
(“MMDC LLC”) with the mission to provide compassionate, dignified and affordable access to cannabis,
cannabis concentrates and cannabis-infused products to approved customers in the State of Nevada. MMDC LLC
underwent a statutory conversion to a Nevada corporation and became MMDC on March 14, 2018.
On June 11, 2018, MMDC completed a reverse-take-over (the “Business Combination”) transaction of Planet 13
and filed Articles of Amendment to effect: (i) a consolidation of its share capital on a 0.875 (new) for one (1) old
basis; (ii) a name change from “Carpincho Capital Corp.” to “Planet 13 Holdings Inc.”; and (iii) the creation the
Planet 13 Restricted Voting Shares. The Planet 13 Restricted Voting Shares are convertible into common shares
of Planet 13 Common Shares at the option of the holder or Planet 13 on a share-for-share basis. Holders of Planet
13 Restricted Voting Shares are not entitled to vote on the election or removal of directors of Planet 13. No
Planet 13 Restricted Voting Shares are currently outstanding.
On June 26, 2019, Planet 13 continued out of the jurisdiction of Canada under the CBCA into the jurisdiction of
the Province of British Columbia under BCBCA. On August 12, 2019, Planet 13’s wholly owned subsidiary
10653918 Canada Inc. (“Finco”) was continued out of the jurisdiction of Canada under the CBCA into the
jurisdiction of the Province of British Columbia under the BCBCA and on September 24, 2019 Planet 13
completed a short-form vertical amalgamation with Finco (the “Short Form Amalgamation”). The Short Form
Amalgamation was undertaken to simplify Planet 13’s corporate structure and to obtain certain administrative
and financial reporting efficiencies. No securities were issued in connection with the Short Form Amalgamation.
The registered office of Planet 13 is located at 10th Floor, 595 Howe St., Vancouver, BC V6C 2T5, and the head
office of Planet 13 is located at 2548 West Desert Inn Road, Suite 100, Las Vegas, Nevada 89109.
Inter-corporate relationships
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The following table presents the inter-corporate relationships between Planet 13 and its subsidiaries as at January 24,
2022.
Subsidiaries Planet 13

Ownership and
control

Description

MM Development Company,
Inc.
BLC Management Company,
LLC
LBC CBD, LLC
BLC NV Food, LLC
By The Slice, LLC

100%

Licensed Nevada cannabis operations

100%
100%
100%
100%

Management / Holding Entity
CBD products / sales company
Holding company for By The Slice, LLC
Subsidiary of BLC NV Food, LLC, holding restaurant and retail
operations

Newtonian Principles, Inc.

100%

Planet 13 Illinois, LLC
Planet 13 Florida, Inc.
Planet 13 Chicago, LLC
MM Development MI, Inc.
MM Development CA, Inc.

49%
100%
100%
100%
100%

Licensed California cannabis operations
Applicant entity for Illinois dispensary license in Chicago
region
Holding company for Florida cannabis license
Holding entity for prospective Illinois lease(s)
Inactive shelf corporation
Inactive shelf corporation

General Description of the Business
Planet 13 is a vertically integrated cultivator and provider of cannabis and cannabis-infused products in the State
of Nevada. Through its subsidiaries in Nevada, Planet 13 holds six licenses for cultivation (three medical licenses
and three recreational licenses), six licenses for production (three medical licenses and three recreational
licenses), three dispensary licenses (one medical license and two recreational licenses) and two distribution
licenses (one active and one conditional). Additionally, in California, through Newtonian Principles, Inc.
(“Newtonian”), a wholly-owned subsidiary of Planet 13 located in Santa Ana, California, Planet 13 holds one
dispensary license and one distribution license.
Planet 13 currently sells over 107 different strains of cannabis (more than 20 of which are grown in house) and
has a customer-loyalty database of over 45,000 customers. Planet 13 owns and manufactures cannabis products
under the following brands: HaHa (gummies and beverages), Dreamland (chocolates), TRENDI (vapes and
concentrates), Medizin (flower, vapes, concentrates), Leaf and Vine (vapes).
Planet 13 operates its cultivation licenses at three separate facilities, each location operating jointly under a
medical and adult-use cultivation license. Two cultivation licenses operate out of Clark County, Nevada (Las
Vegas) and include indoor cultivation and perpetual harvest cycles. One is located in an approximately 16,100
square foot facility, and the other operates out of a 25,000 square foot facility and is in construction to expand to
a total of 45,000 square feet. The third cultivation license is located near the town of Beatty in Nye County,
Nevada. The Beatty cultivation facility currently houses approximately 500 square feet of research and
development and genetics testing with the potential to expand to over 2,300,000 square feet of greenhouse
production capacity on 80 acres of owned land that includes municipal water and abundant electrical power
already at the edge of the property.
Planet 13’s six production licenses operate at three licensed production facilities, each location operating jointly
under a medical and adult-use cultivation license. One production facility is a 18,500 square foot customer facing
production facility that opened inside Planet 13’s cannabis entertainment complex adjacent to the Las Vegas Strip
(the “Planet 13 Las Vegas Superstore”). This facility incorporates butane hash oil extraction (BHO extraction),
distillation equipment and microwave assisted extraction equipment as well as a state-of-the-art bottling and
infused beverage line and an edibles line able to produce infused chocolates, infused gummies and other edible
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products. The second production facility is co-located at the Beatty facility, and the third facility is co-located in a
25,000 square foot cultivation facility located in Las Vegas.
Planet 13 operates two dispensaries in Nevada under two adult-use and one medical licenses. Since 2018, two
licenses (one medical and one adult-use) jointly operate out of the Planet 13 Las Vegas Superstore and occupy
approximately 24,000 square feet of retail space adjacent to the Las Vegas Strip. Prior to relocating to the Planet
13 Las Vegas Superstore, the licenses operated out of a 2,300 square foot facility located approximately six miles
off the Las Vegas Strip (the “Medizin Facility”). In September 2020, Planet 13 received an unincorporated Clark
County recreational license for the Medizin Facility dispensary which had closed when its dispensary licenses were
transferred to the Planet 13 Las Vegas Superstore and re-opened the Medizin Facility on November 30, 2020.
Additionally, Planet 13 has an active distribution license and launched a distribution and delivery service in
Nevada to augment its retail locations and deliver product to both wholesale customers and local Nevada state
residents throughout the State of Nevada. Planet 13 expects its Las Vegas conditional license to be operational in
2022.
Planet 13 operates one dispensary in California and occupies approximately 25,600 square feet of retail space on
Warner Boulevard in the City of Santa Ana located in Orange County (the “Planet 13 OC Superstore”). It has a
licensed 6,300 square feet distribution facility adjacent to the Planet 13 OC Superstore, and launched a distribution
and delivery service in Orange County to augment its retail location and deliver product to customers and local
California state residents throughout Orange County and the surrounding area.
On August 5, 2021, Planet 13’s subsidiary, Planet 13 Illinois LLC (“Planet 13 Illinois”), which is owned 49% by
Planet 13 and 51% by Frank Cowan, a resident of Illinois, was a lottery winner for a Social-Equity Justice
Involved Conditional Adult Use Dispensing Organization License in the Chicago-Naperville-Elgin region from the
Department of Financial and Professional Regulation in the State of Illinois. Planet 13 intends to open a dispensary
in the downtown Chicago area and anticipates that it will be operational in late 2022. On October 5, 2021, Planet
13 formed Planet 13 Chicago, LLC as a 100% owned leasing entity to support future operations in Illinois.
On October 1, 2021, a wholly owned subsidiary of Planet 13, Planet 13, Florida Inc. (“Planet 13 Florida”),
completed the acquisition of a license from a subsidiary of Harvest Health & Recreation Inc. (the “Florida
Seller”) pursuant to which Planet 13 Florida purchased from the Florida Seller a license to operate as a Medical
Marijuana Treatment Center (“MMTC”) issued by the Florida Department of Health for USD$55,000,000 in cash.
No other assets or liabilities were acquired.
See “Business” in the Planet 13 Form 10 (as defined below), incorporated herein by reference.
Recent Developments
Foreign Private Issuer Status
On May 7, 2021, Robert Groesbeck and Larry Scheffler, Co-CEOs of Planet 13, through their respective joint
actors PRMN Investments Ltd. and Thirteen, LLC, converted a total of 52,250,940 Planet 13 Restricted Voting
Shares, into 52,250,940 Planet 13 Common Shares, in accordance with the terms of the Planet 13 Articles (as
defined below) and for no additional consideration (the “May 2021 Conversions”).
On May 10, 2021, Planet 13 announced that, upon review of the Planet 13 shareholder demographic, Planet 13
believed that greater than 50% of the outstanding Planet 13 Common Shares would be held by United States
residents as of the annual determination date of June 30, 2021 for foreign private issuer status, regardless of
whether or not the May 2021 Conversions were completed. As a result, Planet 13 announced that it expects that it
will no longer meet the definition of a “foreign private issuer” under United States securities laws and will
become subject to the reporting requirements of a U.S. domestic issuer.
As a result, on December 13, 2021, Planet 13 filed a Form 10 General Form for Registration of Securities with
the SEC to register the Planet 13 Common Shares under Section 12(g) of the U.S. Exchange Act and shortly after
the date of this Information Circular expects to file Amendment No.1 to the Form 10 General Form for
Registration of Securities (the “Amendment No. 1 to Form 10” or “Planet 13 Form 10”) with the SEC and
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under its issuer profile on SEDAR at www.sedar.com. Planet 13 anticipates the Planet 13 Form 10 will become
automatically effective on February 11, 2022, at which point Planet 13 will become subject to the reporting
requirements of the U.S. Exchange Act.
California Store Opening
On June 24, 2021, following completion of tenant improvement construction in the first and second quarters of
2021, Planet 13 announced the grand opening of the Planet 13 OC Superstore, its first retail outlet in California.
The Planet 13 OC Superstore has been planned as a 55,000 square-foot consumer experience, with 16,500
square-feet devoted to the dispensary retail area. The remaining areas in the complex, to be built as phases 2 and
3, are expected to include memorabilia sales, ancillary retail and a cannabis consumption lounge, all enhanced by
additional immersive experiences. With all three phases operating, the Planet 13 OC Superstore is expected to be
California’s largest dispensary complex. Strategically located, the Planet 13 OC Superstore is seven miles south
of Disneyland, four miles from South Coast Plaza, the largest mall in Southern California, and two stoplights
from the 405 freeway.
On July 1, 2021, Planet 13 held a grand opening ceremony for the Planet 13 OC Superstore, a California licensed
and City of Santa Ana permitted cannabis dispensary and distribution facilities, at 25,600 and 6,300 square feet,
respectively.
Illinois License
On August 5, 2021, Planet 13’s subsidiary, Planet 13 Illinois, which is owned 49% by Planet 13 and 51% by
Frank Cowan, a resident of Illinois, was a lottery winner for a Social-Equity Justice Involved Conditional Adult
Use Dispensing Organization License in the Chicago-Naperville-Elgin region from the Department of Financial
and Professional Regulation in the State of Illinois (the “Illinois License Acquisition”). Planet 13 intends to
launch a dispensary in the downtown Chicago area and anticipates that it will be operational in late 2022.
Florida Acquisition
On October 1, 2021, Planet 13’s wholly owned subsidiary, Planet 13 Florida, completed the acquisition of a
license from a subsidiary of the Florida Seller pursuant to which Planet 13 Florida purchased from the Florida
Seller a license to operate as a MMTC issued by the Florida Department of Health for USD$55,000,000 in cash
(the “Florida License Acquisition”). No other assets or liabilities were acquired. Licensed MMTCs are
vertically integrated and the only businesses in Florida authorized to dispense medical marijuana cannabis to
qualified patients and caregivers. MMTCs are authorized to cultivate, process, transport and dispense medical
marijuana. As of September 24, 2021, there were 22 companies with MMTC licenses with 370 dispensing
locations across Florida. License holders are not subject to restrictions on the number of dispensaries that may be
opened or on the number or size of cultivation and processing facilities they may operate.
NGW Acquisition
On December 20, 2021, Planet 13 entered into the Arrangement Agreement to acquire all of the issued and
outstanding NGW Shares.
Documents Incorporated By Reference
Information in respect of Planet 13 has been incorporated by reference in this Information Circular from
documents filed with various securities commissions or similar authorities in Canada. Copies of the documents
incorporated herein by reference may be obtained through the SEDAR website at www.sedar.com.
The following documents of Planet 13, filed with various securities commissions or similar authorities in each of
the provinces and territories of Canada, are specifically incorporated by reference into and form an integral part
of this Information Circular:
1.

the audited consolidated financial statements for the years ended December 31, 2020 and 2019;
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2.

the management’s discussion and analysis of the financial position and results of operations for the three
months and year ended December 31, 2020;

3.

the unaudited condensed interim consolidated financial statements for the three and nine months ended
September 30, 2021 and 2020 (the “Planet 13 Q3 Interim Financial Statements”);

4.

the management’s discussion and analysis for the three and nine months ended September 30, 2021 and
2020;

5.

the annual information form of Planet 13 for the fiscal year ended December 31, 2020, dated April 5,
2021 (the “Planet 13 AIF”);

6.

the management information circular dated June 8, 2021 relating to the annual meeting of shareholders of
Planet 13 held on July 13, 2021 (the “Planet 13 AGM Circular”);

7.

press release dated June 24, 2021 announcing the grand opening of the Planet 13 OC Superstore on July 1,
2021;

8.

the material change report dated January 18, 2021 relating to the announcement of the launch of the
bought deal financing of 8,575,000 units, with a 15% over-allotment option, at an offering price of
C$7.00 per unit (the “January 2021 Bought Deal”);

9.

the material change report dated February 2, 2021 relating to the completion of the January 2021 Bought
Deal;

10.

the material change report dated August 16, 2021 relating to the Illinois License Acquisition;

11.

the material change report dated September 10, 2021 relating to the entering into of a definitive
agreement in connection with the Florida License Acquisition;

12.

the material change report dated October 7, 2021 relating to the completion of the Florida License
Acquisition; and

13.

the material change report dated December 24, 2021 relating to the entering into of the Arrangement
Agreement.

The Amendment No. 1 to Form 10, any subsequent amendments thereto filed on SEDAR after the date of this
Information Circular and before the Meeting, and any documents of the type required to be incorporated by
reference herein pursuant to National Instrument 44-101 – Short Form Prospectus Distributions, including any
annual information forms, material change reports (except confidential material change reports), business
acquisition reports, interim financial statements, annual financial statements (in each case, including any
applicable exhibits containing updated earnings coverage information) and the independent auditor’s report
thereon, management’s discussion and analysis and information circulars of Planet 13 filed by Planet 13 with
securities commissions or similar authorities in Canada after the date of this Information Circular and before the
Meeting shall be deemed to be incorporated by reference into this Information Circular. The documents
incorporated or deemed to be incorporated herein by reference contain meaningful and material information
relating to Planet 13 and readers should review all information contained in this Information Circular and the
documents incorporated or deemed to be incorporated by reference herein and therein.
Any statement contained in a document incorporated or deemed to be incorporated by reference herein
shall be deemed to be modified or superseded for the purposes of this Information Circular to the extent
that a statement contained herein or in any other subsequently filed document which also is, or is deemed
to be, incorporated by reference herein modifies or supersedes such statement. The modifying or
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superseding statement need not state that it has modified or superseded a prior statement or include any
other information set forth in the document that it modifies or supersedes. The making of a modifying or
superseding statement shall not be deemed an admission for any purposes that the modified or superseded
statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an
omission to state a material fact that is required to be stated or that is necessary to make a statement not
misleading in light of the circumstances in which it was made. Any statement so modified or superseded
shall not be deemed, except as so modified or superseded, to constitute a part of this Information Circular.
Consolidated Capitalization
Since September 30, 2021, the date of the Planet 13 Q3 Interim Financial Statements, there have been no material
changes to Planet 13’s share and loan capitalization on a consolidated basis as of the date hereof, except the
following:
x On December 9, 2021, Planet 13 issued 2,210,726 Planet 13 Common Shares on the exercise of Restricted
Share Units (“RSUs”) that had vested during the period.
x Between October 1, 2021 and December 9, 2021, Planet 13 issued 13,700 Planet 13 Common Shares on
the exercise of Planet 13 Common Share purchase warrants (“Warrants”) and realized cash proceeds of
USD$30,885 (C$39,045).
Description of Share Capital
The authorized share capital of Planet 13 consists of unlimited number of Planet 13 Common Shares and Planet
13 Restricted Voting Shares. As of the date of this Information Circular, Planet 13 has 198,687,950 Planet 13
Common Shares and nil Planet 13 Restricted Voting Shares issued and outstanding. In addition, the following
securities were issued and outstanding as of the date of this Information Circular that are convertible,
exchangeable or exercisable for Planet 13 Common Shares, as applicable: (i) 8,861,951 Warrants; (ii) 2,591,933
RSUs; and (ii) 169,167 stock options (“Stock Options”).
The following describes the material terms of Planet 13’s share capital and a brief summary of certain general
terms and provisions of Planet 13’s securities as at the date of this Information Circular. The summary does not
purport to be complete, is indicative only and is qualified in its entirety by reference to the terms and provisions
of Planet 13’s notice of articles and articles (the “Planet 13 Articles”).
Description of Planet 13 Common Shares
Holders of Planet 13 Common Shares are entitled to dividends, if, as and when declared by the board of directors,
to one vote per share at meetings of shareholders of Planet 13 and, upon dissolution, to share equally in such
assets of Planet 13 as are distributable to the holders of Planet 13 Common Shares.
Description of Planet 13 Restricted Voting Shares
As a condition to the completion of the Business Combination, Planet 13 issued Planet 13 Restricted Voting
Shares to former shareholders of MMDC who were resident in the United States.
The restrictions on conversion of the Planet 13 Restricted Voting Shares were designed to prevent Planet 13 from
becoming a “domestic issuer” (“Domestic Issuer”) as defined under Rule 902(e) of Regulation S pursuant to the
U.S. Securities Act of 1933 (the “Securities Act”). Generally, Planet 13 will be a Domestic Issuer if: (A) 50% or
more of the holders of Planet 13 Common Shares are U.S. Persons (as defined under the Securities Act); and (B)
(i) the majority of the executive officers or directors of Planet 13 are United States citizens or residents; (ii)
Planet 13 has 50% or more of its assets located in the United States; or (iii) the business of Planet 13 is
principally administered in the United States. Unlike the Planet 13 Common Shares, the Planet 13 Restricted
Voting Shares will not entitle the holder to exercise voting rights, in respect of the election or removal of
directors of Planet 13. Planet 13 Restricted Voting Shares were initially issued to all former shareholders of
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MMDC who were resident in the United States. Had the Business Combination not been completed without
issuing Planet 13 Restricted Voting Shares, these U.S. Persons would have held an aggregate of approximately
67% of the issued and outstanding Planet 13 Common Shares immediately following the completion of the
Business Combination which would have caused Planet 13 to become a Domestic Issuer. As disclosed in “Recent
Developments – Foreign Private Issuer Status” of this Appendix H, Planet 13 no longer meets the definition of a
“foreign private issuer” under United States securities laws and anticipates the Planet 13 Form 10 will become
automatically effective under U.S. securities laws on February 11, 2022, at which point Planet 13 will become
subject to the reporting requirements of the Exchange Act.
Price Range and Trading Volumes
The Planet 13 Common Shares are currently listed on the CSE and commenced trading under the symbol
“PLTH” on September 17, 2018. The Planet 13 Common Shares are also quoted on the OTCQX under the
symbol “PLNHF”. On December 17, 2021, being the last trading day completed prior to the date of the
announcement of the Arrangement, the closing price of the Planet 13 Common Shares on the CSE was C$3.92
and the closing bid price of the Planet 13 Common Shares on the OTCQX was USD$3.0530. On January 21,
2022, the last trading day prior to the date of this Information Circular, the closing price of the Planet 13
Common Shares on the CSE was C$3.55 and the closing bid price of the Planet 13 Common Shares on the
OTCQX was USD$2.805.
The following table sets forth, for the periods indicated, the reported high and low prices and the aggregate
volume of trading of the Planet 13 Common Shares on the CSE, as quoted on the CSE.

Period

High
(C$)

Low (C$)

Trading
Volume

January 1 – 21,
2022
December 2021

4.40

3.40

2,617,825

5.06

3.70

4,055,054

November 2021

5.88

4.58

4,531,550

October 2021

6.12

4.56

2,156,200

September 2021

6.42

5.36

2,987,514

August 2021

7.20

6.00

2,539,896

July 2021

8.78

6.35

3,454,009

June 2021

8.81

7.84

2,270,298

May 2021

8.85

6.99

2,674,098

April 2021

9.29

7.59

4,065,491

March 2021

9.72

6.89

7,768,709

February 2021

10.88

6.59

14,928,295

January 2021

8.09

6.53

12,340,722

The following table sets forth, for the periods indicated, the reported high and low prices and the aggregate
volume of trading of the Warrants trading on the CSE under the symbol “PLTH.WT.A”, as quoted on the CSE.

Period
January 1 – 21,
2022

High
(C$)
N/A

Low (C$)
N/A
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Trading
Volume
N/A

December 2021

2.13

1.20

36,721

November 2021

3.00

2.00

2,500

October 2021

2.95

1.85

2,850

September 2021

4.00

2.75

3,800

August 2021

4.00

3.45

5,000

July 2021

5.25

5.25

1,100

June 2021

5.65

5.40

2,900

May 2021

5.75

4.30

14,600

April 2021

6.30

4.98

93,300

March 2021

6.50

4.46

4,900

February 2021

7.50

4.55

54,230

January 2021

4.97

3.75

48,695

The following table sets forth, for the periods indicated, the reported high and low prices and the aggregate
volume of trading of the Warrants trading on the CSE under the symbol “PLTH.WT.B”, as quoted on the CSE.

Period

0.38

Trading
Volume
5,540

0.60

0.36

76,793

November 2021

0.00

0.00

-

October 2021

1.60

1.15

1,450

September 2021

2.00

0.75

35,115

August 2021

2.10

1.50

25,950

July 2021

3.49

1.60

4,400

June 2021

3.70

3.12

14,540

May 2021

3.29

2.13

28,750

April 2021

4.25

2.85

28,975

March 2021

4.75

2.30

29,800

February 2021

5.65

1.99

235,093

January 2021

3.00

1.80

101,320

January 1 – 21,
2022
December 2021

High
(C$)
0.41

Low (C$)

The following table sets forth, for the periods indicated, the reported high and low prices and the aggregate
volume of trading of the Warrants trading on the CSE under the symbol “PLTH.WT.C”, as quoted on the CSE.

Period
January 1 – 21,
2022
December 2021

High
(C$)
1.47

Low (C$)

2.25
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1.20

Trading
Volume
5,500

0.20

89,706

November 2021

2.10

0.70

7,600

October 2021

1.60

0.55

10,600

September 2021

2.17

1.00

73,075

August 2021

2.80

1.51

16,000

July 2021

2.74

1.00

52,360

June 2021

2.95

2.29

14,818

May 2021

2.90

1.70

21,987

April 2021

3.50

2.01

75,451

March 2021

3.60

1.68

80,663

February 2021

4.81

1.43

382,015

January 2021

2.73

1.42

256,529

The following table sets forth, for the periods indicated, the reported high and low prices and the aggregate
volume of trading of the Warrants trading on the CSE under the symbol “PLTH.WT.D”, as quoted on the CSE.

Period

High
(C$)
0.42

January 1 – 21,
2022
December 2021

Low (C$)
0.23

Trading
Volume
187,300

0.85

0.41

113,222

November 2021

0.75

0.42

40,152

October 2021

1.18

0.48

57,089

September 2021

1.00

0.55

38,154

August 2021

1.30

0.80

42,345

July 2021

1.75

1.00

95,735

June 2021

1.75

1.10

103,111

May 2021

1.60

1.05

144,400

April 2021

1.65

1.09

798,001

March 2021

1.83

1.05

119,021

February 2021

2.00

0.47

1,483,740

January 2021

N/A

N/A

-

Prior Sales
For the 12-month period before the date of this Information Circular, Planet 13 issued the following Planet 13
Shares and securities exercisable or convertible into Planet 13 Common Shares.

Date of Issuance

01-Jan-21

Security

Planet 13 Common Shares1
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Number of
Securities

Issue/Exercise Price
Per Security (C$)

852,154

7.69

04-Jan-21

Planet 13 Common Shares2

8,000

5.00

5,600

2.85

04-Jan-21

Planet 13 Common Shares2

04-Jan-21

Planet 13 Common Shares6

83,002

0.80

04-Jan-21

Planet 13 Common Shares6

16,667

1.55

05-Jan-21

Planet 13 Common Shares2

11,400

3.75

06-Jan-21

Planet 13 Common Shares2

98,000

3.75

07-Jan-21

Planet 13 Common Shares2

357,515

5.00

07-Jan-21

Planet 13 Common Shares2

72,300

3.75

08-Jan-21

Planet 13 Common Shares4

14,800

3.75

11-Jan-21

Planet 13 Common Shares6

11-Jan-21

Planet 13 Common Shares2

97,200

5.00

11-Jan-21

Planet 13 Common Shares2

1,100

2.85

11-Jan-21

Planet 13 Common Shares2

167,650

3.75

12-Jan-21

Planet 13 Common Shares2

21,700

5.00

12-Jan-21

Planet 13 Common Shares2

19,700

5.00

12-Jan-21

Planet 13 Common Shares2

7,300

2.85

12-Jan-21

Planet 13 Common Shares2

1,700

3.75

13-Jan-21

Planet 13 Common Shares2

4,000

5.00

13-Jan-21

Planet 13 Common Shares2

1,200

2.85

13-Jan-21

Planet 13 Common Shares2

56,600

3.75

14-Jan-21

Planet 13 Common Shares4

6,500

5.00
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10,000

0.80

14-Jan-21

Planet 13 Common Shares2

19,900

$2.85

14-Jan-21

Planet 13 Common Shares2

44,749

3.75

15-Jan-21

Planet 13 Common Shares2

50,000

5.00

15-Jan-21

Planet 13 Common Shares2

30,600

2.85

15-Jan-21

Planet 13 Common Shares2

27,200

3.75

18-Jan-21

Planet 13 Common Shares2

2,513

3.75

18-Jan-21

Planet 13 Common Shares2

48,900

3.75

20-Jan-21

Planet 13 Common Shares2

575

3.75

21-Jan-21

Planet 13 Common Shares2

28,800

3.75

22-Jan-21

Planet 13 Common Shares2

106,200

3.75

25-Jan-21

Planet 13 Common Shares2

15,500

5.80

25-Jan-21

Planet 13 Common Shares2

79,700

3.75

26-Jan-21

Planet 13 Common Shares2

11,800

3.75

27-Jan-21

Planet 13 Common Shares2

188,716

3.75

28-Jan-21

Planet 13 Common Shares2

24,500

5.00

28-Jan-21

Planet 13 Common Shares2

93,561

3.75

02-Feb-21

Planet 13 Common Shares3

9,861,250

6.71

02-Feb-21

Warrants4

4,930,625

0.58

02-Feb-21

Warrants5

591,676

7.00

08-Feb-21

Planet 13 Common Shares2

300

5.00

09-Feb-21

Planet 13 Common Shares2

1,800

5.00
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09-Feb-21

Planet 13 Common Shares2

3,000

2.85

10-Feb-21

Planet 13 Common Shares2

20,000

9.00

10-Feb-21

Planet 13 Common Shares2

8,600

5.00

12-Feb-21

Planet 13 Common Shares2

3,100

5.80

12-Feb-21

Planet 13 Common Shares2

16,625

5.00

12-Feb-21

Planet 13 Common Shares2

1,500

2.85

16-Feb-21

Planet 13 Common Shares2

87,125

5.00

16-Feb-21

Planet 13 Common Shares2

100

2.85

17-Feb-21

Planet 13 Common Shares2

1,700

5.80

17-Feb-21

Planet 13 Common Shares2

18,200

5.80

17-Feb-21

Planet 13 Common Shares2

11,600

5.00

17-Feb-21

Planet 13 Common Shares2

1,600

2.85

18-Feb-21

Planet 13 Common Shares2

8,200

5.00

19-Feb-21

Planet 13 Common Shares2

10,500

5.80

19-Feb-21

Planet 13 Common Shares2

20,300

5.00

22-Feb-21

Planet 13 Common Shares2

900

5.80

22-Feb-21

Planet 13 Common Shares2

106,846

5.00

22-Feb-21

Planet 13 Common Shares2

300

2.85

24-Feb-21

Planet 13 Common Shares2

295,838

7.00

24-Feb-21

Planet 13 Common Shares2

3,040

5.00

24-Feb-21

Planet 13 Common Shares4

5,900

5.00
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24-Feb-21

Planet 13 Common Shares2

40,500

2.85

25-Feb-21

Planet 13 Common Shares2

1,800

5.80

26-Feb-21

Planet 13 Common Shares2

334

5.80

26-Feb-21

Planet 13 Common Shares2

775

5.00

01-Mar-21

Planet 13 Common Shares2

150,963

4.30

05-Mar-21

Planet 13 Common Shares2

80,800

5.00

08-Mar-21

Planet 13 Common Shares2

200

5.00

08-Mar-21

Planet 13 Common Shares2

100

2.85

09-Mar-21

Planet 13 Common Shares2

5,700

2.85

12-Mar-21

Planet 13 Common Shares2

19,200

5.00

24-Mar-21

Planet 13 Common Shares2

25

5.00

29-Mar-21

Planet 13 Common Shares2

281,300

5.00

06-Apr-21

Planet 13 Common Shares2

366,900

5.00

08-Apr-21

Planet 13 Common Shares2

242,700

5.80

09-Apr-21

Planet 13 Common Shares2

200

5.00

09-Apr-21

Planet 13 Common Shares2

26,900

2.85

12-Apr-21

Planet 13 Common Shares2

2,400

5.00

13-Apr-21

Planet 13 Common Shares2

8,400

2.85

14-Apr-21

Planet 13 Common Shares2

10,000

5.00

15-Apr-21

Planet 13 Common Shares2

6,800

5.00

15-Apr-21

Planet 13 Common Shares2

18,700

5.00
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15-Apr-21

Planet 13 Common Shares2

1,600

2.85

15-Apr-21

Planet 13 Common Shares2

11,300

5.80

19-Apr-21

Planet 13 Common Shares2

24,300

5.00

19-Apr-21

Planet 13 Common Shares2

9,800

5.80

19-Apr-21

RSUs7

4,075,720

N/A

21-Apr-21

Planet 13 Common Shares2

100

5.00

21-Apr-21

Planet 13 Common Shares2

2,000

2.85

22-Apr-21

Planet 13 Common Shares2

4,700

5.00

22-Apr-21

Planet 13 Common Shares2

7,400

2.85

23-Apr-21

Planet 13 Common Shares2

900

2.85

26-Apr-21

Planet 13 Common Shares2

47,100

2.85

30-Apr-21

Planet 13 Common Shares2

14,400

2.85

30-Apr-21

Planet 13 Common Shares2

6,300

5.80

05-May-21

Planet 13 Common Shares2

290

5.00

07-May-21

Planet 13 Common Shares8

55,232,940

N/A

21-May-21

Planet 13 Common Shares2

8,500

5.00

21-May-21

Planet 13 Common Shares2

900

2.85

01-Jun-21

Planet 13 Common Shares2

2,100

5.00

08-Jul-21

Planet 13 Common Shares1

59,946

7.34

09-Jul-21

Planet 13 Common Shares6

11,667

0.75

01-Dec-21

Planet 13 Common Shares1

2,194,060

4.67
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09-Dec-21

Planet 13 Common Shares2

13,700

2.85

13-Dec-21
Planet 13 Common Shares1
16,666
4.67
Notes:
1. Issued upon the exercise of RSUs granted under Planet 13’s amended and restated share unit plan (the
“Planet 13 RSU Plan”).
2. Issued upon the exercise of Warrants.
3. Issued to subscribers connection with the January 2021 Bought Deal.
4. Issued to subscribers in connection with the January 2021 Bought Deal with each warrant entitling the
holder thereof to acquire one (1) Planet 13 Common Share at an exercise price of C$9.00 per share for
a period of 24 months from the date of issuance.
5. Issued to underwriters connection with the January 2021 Bought Deal with each warrant entitling the
holder thereof to acquire one (1) Planet 13 Common Share at an exercise price of C$7.00 per share for
a period of 24 months from the date of issuance.
6. Issued upon the exercise of Stock Options.
7. Issued under the Planet 13 RSU Plan.
8. Issued in connection with the May 2021 Conversions and the conversion of an additional 2,982,000
Planet 13 Restricted Voting Shares into 2,982,000 Planet 13 Common Shares.
Risk Factors
Whether or not the Arrangement is completed, Planet 13 will continue to face many risk factors that it currently
faces with respect to its business and affairs. An investment in the Planet 13 Shares or other securities of Planet
13 is subject to certain risks which may differ or be in addition to the risks applicable to an investment in NGW.
Investors should carefully consider the risk factors described under the heading “Risk Factors” in the Planet 13
AIF, the Planet 13 Form 10 and the risk factors discussed throughout Planet 13’s management’s discussion and
analysis for the year ended December 31, 2020 and the three and nine months ended September 30, 2021, all of
which are incorporated by reference in this Information Circular and filed with the Canadian securities authorities
and available on SEDAR at www.sedar.com, as well as the risk factors set forth elsewhere in this Information
Circular.
Principal Securityholders
To the knowledge of Planet 13’s directors and executive officers, as at the Record Date, (i) Robert Groesbeck,
directly or indirectly, holds 38,818,935 Planet Common Shares, representing 19.54% of the issued and
outstanding Planet 13 Common Shares; and (ii) Larry Scheffler, directly or indirectly, holds 39,470,205 Planet 13
Common Shares, representing 19.87% of the issued and outstanding Planet 13 Common Shares. No other person
beneficially owns, directly or indirectly, or controls or directs Planet 13 Common Shares or Planet 13 Restricted
Voting Shares carrying 10% or more of the voting rights attached to each class of shares.
Auditors, Transfer Agent and Registrar
Planet 13’s auditors are Davidson & Company LLP, located at 1200-609 Granville Street, Vancouver, British
Columbia, V7Y 1G6. The transfer agent and registrar of Planet 13 is Odyssey Trust Company, located at 1230300 5th Avenue SW, Calgary, Alberta, T2P 3C4.
Interests of Experts
The following persons or companies are named as having prepared or certified a report, valuation, statement
or opinion in this Information Circular, either directly or in a document incorporated herein by reference, and
whose profession or business gives authority to the report, valuation, statement or opinion made by the expert.
Davidson & Company LLP provided an auditors’ report dated April 5, 2021 in respect of Planet 13’s audited
consolidated financial statements for the years ended December 31, 2020 and 2019. Davidson & Company LLP
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has confirmed that it is independent of Planet 13 within the meaning of the Chartered Professional Accountants
of Ontario Code of Professional Conduct.
Description of the Business of Planet 13 Following Completion of the Arrangement
Following the consummation of the Arrangement, Planet 13 will carry on the businesses of Planet 13 and NGW.
For a detailed description of the historical development of the businesses of Planet 13 and NGW and, therefore,
the business to be carried on by Planet 13, see the documents under NGW’s profile on SEDAR at
www.sedar.com and the Planet 13 AIF and Planet 13 Form 10 which are for Planet 13 incorporated by reference
in “Appendix H –Information Concerning Planet 13” of this Information Circular.
Planet 13 will continue to be governed by the laws of the BCBCA. The head office of Planet 13 will continue to
be located at 2548 West Desert Inn Road, Las Vegas, Nevada, 89109.
The following table presents the inter-corporate relationships between Planet 13 and its subsidiaries immediately
following the completion of the Arrangement.

Subsidiaries Planet 13

Ownership and
control

Description

MM Development Company,
Inc.
BLC Management Company,
LLC
LBC CBD, LLC
BLC NV Food, LLC
By The Slice, LLC

100%

Licensed Nevada cannabis operations

100%
100%
100%
100%

Management / Holding Entity
CBD products / sales company
Holding company for By The Slice, LLC
Subsidiary of BLC NV Food, LLC, holding restaurant and
retail operations

Newtonian Principles, Inc.

100%

Planet 13 Illinois, LLC
Planet 13 Florida, Inc.
Planet 13 Chicago, LLC
MM Development MI, Inc.
MM Development CA, Inc.

49%
100%
100%
100%
100%

Crossgate Capital U.S.
Holdings Corp.
Next Green Wave, LLC

100%
100%

NGWB, LLC

100%

Licensed California cannabis operations
Applicant entity for Illinois dispensary license in Chicago
region
Holding company for Florida cannabis license
Holding entity for prospective Illinois lease(s)
Inactive shelf corporation
Inactive shelf corporation
A corporation incorporated under the laws of the State of
Nevada as a holding company, which owns the real property
on which the business operates
A limited liability company formed under the laws of the State
of California as the operating company of NGW
A limited liability company formed under the laws of the State
of California as the operating company of NGW’s next
cultivation facility in Coalinga, California

Directors and Executive Officers of Planet 13 Following the Arrangement
The current directors of Planet 13 will continue to be the directors of Planet 13 following the completion of the
Arrangement. Information regarding Planet 13’s current directors and executive officers is as set forth in the
Planet 13 Form 10, Planet 13 AIF and the Planet 13 AGM Circular.
Contemporaneously with the Effective Time, Planet 13 will appoint Michael Jennings, Matthew Jewell, Todd
Hybels and Joshua Callicott to the following positions with Planet 13: President of East Coast Operations;
Financial Consultant; Vice President of Mid-West Operations; and Director of Cultivation.
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Additional Information
The information contained in this Information Circular is given as of January 24, 2022, except as otherwise
indicated. Financial information is provided in Planet 13’s audited consolidated financial statements and Planet
13’s management’s discussion and analysis for the year ended December 31, 2020 and the three and nine
months ended September 30, 2021.
Copies of the documents incorporated herein by reference may be obtained on request without charge from the
General Counsel of Planet 13 at 2548 West Desert Inn Road, Las Vegas, Nevada, 89109, and are also available
electronically at www.sedar.com.

H-17

QUESTIONS?
NEED HELP
VOTING?
CONTACT US
North American Toll-Free Phone

1. 800.749.9052

