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NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS
TO BEHELD ON SEPTEMBER 27,2016

NOTICE IS HEREBY GIVEN that a annual general argpecial meeting t Meetifgd) of t he sharehol c
Far m | rCompanidt weeh,ofird dNew Ae Farmd ) |heihéld in the boardroom l@nit 114Bi 8988 Fraserton
Court Burnaby, BC V5J 5H®nTuesday, September 27, 20418.0:00 a.m. (Vancouver time) for the following purposes:

1. To receive the audited financial statements of the Company for the year eneéetbBed1, 208 and the report of
the auditor on those statements.

2. To elect directors for the ensuing year.

3. To appoint the auditor for the Company for the ensuing year and to authorize the directors to fix the remuneration to
be paid to the auditor.

4. To conder and, if thought advisable, to pass, with or without variatioAthrengement Resolutiowith respect to a
Plan of Arrangement among New Age Farm, NHS Industries Ltd. and the New Age Farm Shareholders.

5. To consider and, if thought advisable, to pas) ar without variation, an ordinary resolutionrttify and approve
theNHS Stock OptiolPlanas mor e particularly described in the Co

6. To transact such other business as may properly come before the Meetingdjoanmyments thereof.

AND TAKE NOTICE that New Age Farm Shareholders who validly dissent from the Arrangement will be entitled
to be paid the fair value of their New Age Farm shares subject to strict compliance with the provisions of the Plan of
Arrangement and sections 237 to 247 of the Act. The dissent rights are described in Schedid® of the Circular.
Failure to comply strictly with the requirements set forth in the Plan of Arrangement and sections 237 to 247 of the
Act may result in the loss of ag right of dissent.

The Circular provides additional information relating to the matters to be dealt with at the Meeting and is deemed to form
part of this Notice. Also accompanying this Notice and the Circular is a form of proxy for use at the Memyiagjourned

meeting resulting from an adjournment of the Meeting will be held at a time and place to be specified at the Meeting. Only
New Age Farm Shareholders of record at the close of busindsgyo?9, 2016will be entitled to receive notice ahd vote

at the Meeting.

Registered New Age Farm Shareholders unable to attend the Meeting are requested to date, sign and return the
enclosed form of proxy and deliver it in accordance with the instructions set out in the proxy and in the Circular. If
you are a nori registered New Age Farm Shareholder and receive these materials through your broker or through
another intermediary, please complete and return the materials in accordance with the instructions provided to you
by your broker or the other intermediary. Failure to do so may result in your shares of the Company not being voted
at the Meeting.

The Board of Directors of the Company has fixed the close of busindsgya?0, 2016as the record date, being the date for

the determination of the retgsed holders of common shares entitled to receive notice of, and to vote at, the Meeting and any
adjournment thereof. The Board of Directors has also fixe@0 am (Vancouver time) ofriday, September 23, 2006 no

later than 48 hours before the timieany adjourned Meeting (excluding Saturdays, Sundays and holidays), as the time before
which proxies to be used or acted wupon at the Meeting
registrar and transfer agent, Integral Tran&fgent.

DATED at Vancouver, British Columbia, as of tB#'day of August 2016

NEW AGE FARM INC.

By: (signed)i Car man Parenteo

Carman Parente
President and Chief Executive Officer
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GLOSSARY OF TERMS

The following is a glossary of general terms and abbreviations used in this Circular:

fACto me a n Businesk eCorporations Ac{British fiExchang®d means t he Canadian Sec

Columbia), S.B.C. 2002,.c¢57, as may be amended or .
replaced from time to time; fintegrald me aegral Transfer Agency;

MArrangementd means the ar r an §ieiedarieso y prgeefrer $ nd o brokers,
Arrangement Provisions pursuant to which the Compa”g)earing houses and similar entities that own securities on
proposes to reorganize its business and assets, and whichggalf of Beneficial Shareholdeds;

set out in detail in the Plan of Arrangent; ~ R
9 fiLangley Propertyo means t he Langl e\

FArrangement Agreemend means t he a PrORCEYR@IHbY Ney Age gagm dugh NHS and operated
effectiveAugust 31, 201®etween the Compargnd NHS by NHS and which will be independently owned and
a copy of which is att ach eaperaed bydlEH$ after gompletign gfghe Ar@gngements ¢

and any amendment(s) or variation(s) thereto; ~ L . :
y (s) (s) fiMeetingd me a ansualtgéneral argpecial meeting of

AArrangement Provision® me a n sDiviBian 5 of the , the New Age Farm Shareholders to be heldSeptember

Act: 27, 2016 and any adjurnment(s) or postponement(s)
thereof;
fArrangement Resolutiord means t he speci al resolution to

be considered by the New Age Farm Shareholders fhléwAgeFarmo o rCompaeyo imeans New Ag
approve the Arrangement, the full text of which is set out iHC-;

Schedal eofathis Circul ar ; ~ R
fiNew Age Farm ClassA Sharey means the ren

fiBeneficial Shareholden me a MNew Age Farm re-designated New Age Farm Shares described in §3.1(b)(i)
Shareholder who is not a Registered Shareholder; of the Plan of Arrangement;

fBoardd means the board of difNewAgesam Clgss APraferredcPgrgPa npeans t |
class AAO preferred shares wi

fiBusinessDayd means a day whi c lereatelsandnisstied pursiaattta 83 the Plan of
Sunday or statutory holiday in Vancouver, BritishArrangement;

Columbia;
fiNew Age Farm Shareholded6 means a hol der

fiCircular 6 me a n s agerhent information circular;  Farm Shares;

fiConsolidationo means t he c ons ol iNéva tAgeo Rarmo $haret Gammitiéhts me am s

Shares on the basis of 1 new NHS SHareup to five (5) obligation of New Age Farm to issue New Shares and to
old NHS Shares to be effectsdbsequent to the approval ofdeliver postConsolidation NHS Shares to the holders of
the Arrangement; New Age Farm Options and New Age Farm Warrants which

are outstanding prior to or on the Share Distribution Record

fDissenting Shareholdeo  me ans a Fam@wpal gdon the exercise afch stock options and warrants;
Shareholder who validly exercises rights of dissent under the

Arrangement and who will be entitled to be paid fair valuéNew Age Farm Shareé means t he commi
for his, her or its New Age Farm Shares in accordance withithout par value in the authorized share structure of the
the Interim Order and the Plan of Arrangement; Company, as constituted on the date of the Arrangement

Agreement;
fiDissentingShare® me the New Age Farm Shares in

respect of which Dissenting Shareholders have exercisedidew Age Farm Stock Option® means t he comr
right of dissent; purchase options issued pursuant to the New Age Farm

Stock Option Plan which are outstanding on the Effective
fEffective Dated me ans t he dat e pgepon whi ch t he

Arrangement becomes effective;
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fiNew Age Farm Warrantsd means t he caganization, tresh &rustee, executor, administrator or other
purchase warrants of the Company outstanding on tlegal representative;

Effective Date;
fiPlan of Arrangementd means the plan o

fiNew Share® me a n sw clads ®f comenon shares attached as Schedule A to the Arrangement Agreement,
without par value which the Company will create pursuanwh i ch Arrangement Agreement i
to 83.1 of the Plan of Arrangement and which, immediatelio this Circular, and any amendment(s) or variation(s)
after the Effective Date, will be identical in every relevanthereto;

respect to the New Age Farm Shares;
fiPost Consolidation NHS Sharesmeans the NHS Shares

iNHSO me a n s dublfes Ltdl, m private company following the Consolidation tbe effected subsequent to the
incorporated under the Act; approval of the Arrangement;

ANHS Assets a nmeansL thea assetsi andfiRraxy® means the form of pr ox
liabilities currently held by NHS, as more particularlyCircular;
described in Schedule B to the Arrangement Agreement, but

excluding any NHS Transferredabilities to be transferred fiRecord Dat&®  me ans J ubeiyg the Gate foltiel 6 ,
to New Age Farm pursuant to the Arrangement; determination of the registered holders of common shares

entitled to receive atice of, and to vote at, the Meeting and
fNHS Option Plan Resolutiond means a n anyadjaluinmeatithgreof.
resolution to be considered by the New Age Farm
Shareholders to approve the NHS Option Plan, the full tedRegistered Shareholdeo  means a regi ste

of which is set outin Schedl € fit o t hi s Ci NewW,Adg Farm Shares as recorded in the shareholder
register of the Company maintained by Integral;

fiNHS Shareholde® means a hol der of NHS Shares;
fiRegistrard me ans t h eConkpanges wnder ther o f

fiNHSShare® means the common sAcgres without par value
in the authorized share structure of NHS, as constituted on

the date of the Arrangement Agreement; ASECO means the United States
Commission;

fNHS Stock Option Pland  ame the proposed common

share purchase option plan of NHS, which is subject to NepEPARO  means the System for
Age Farm Shareholder approval; Analysis and Retrieval of the Canadian Securities

Administrators;
fINHS Transferred Liabilities 0 means the secured non

interest bearing loan owing by NHS to a company controlig@Share Distribution Record Dated  me ans o¢fhe ¢
by an officer of New Age Farmnithe net amount of business on the day which is four Business Days after the

$497,737, in addition to a nenterest bearing loan date of the Meeting, or such other day as agreed to by the
agreement with a shareholder of New Age Farm in theOmpany and NHS, which date establishes the New Age
amount of $330,000, for an aggregate amount of $827 7d7/arm Shareholders who will be entitled to receive NHS
less any amounts owing by New Age Farm to NHS on thahares pursuant to the PlanAsfangement;

Effective Date, as nre particularly described in Schedule

N fiTax Actd m n h I n m Tax A
fiCoto the Arrangement Agreement; ax Acto eans the come a ¢

amended, or replaced, from time to time;

iU means tnr1geol5nited ‘
the New Age Farm Shareholders in respect of the Meetingéxchange Act of 1934, as may be amended, or replaced ‘

i Par tnieans Kew Age Farm and NHS; aiidP a r t §osn time to time; and
means any one dfiem;

fiNotice of Meetingg means t he noti ce, %fExc?]af?]geeCAaal meet.i

fiU.S. Securites Act means t he United !

fi P er sneaman individual, partnership, unincorporatedct of 1933, as may be amended, or replaced, from time to
association, unincorporated syndicate, unincorporatéﬁne-



SUMMARY

The following is a summary of the information
contained elsewhere in this Circular, concerning a
proposed reorganization of the Company layof the
Arrangement. This Circular also deals with the
election of directors, the appointment of an auditor and
the approval of the NHS Option Plan, these items are
not included in this summary. Certain capitalized

The Meeting

The Meetig will be held at Unit 114Bi 8988
Fraserton Court, Burnaby, BC V5J 5H8,9eptember

27, 2016 at 10:00 a.m. (Vancouver time). At the
Meeting, the New Age Farm Shareholders will be
asked to consider and, if thought advisable, to pass the
Arrangement Resation approving the Arrangement
among the Company, NHS and the New Agam
Shareholders The Arrangement will consist of the
distribution of NHS Shares to the New Age Farm
Shareholders. New Age Farm Shareholders will also

The Arrangement

The Company is a publicly traded agricultural services
and land banking company engaged ia fourcing,
and development of bespoke turnkey agricultural
campuses which it leases to tengrawers both in
Canada and the United States with particular emphasis
on the specialized needs of marijuana growers
operating under license to grow medical maxija in
Washington State pursuant to regulatiesOR and for
those Canadian growers growing high value crops
The Company believes that separating New Age Farm
into two public companies offers a number of benefits
to shareholders.

First, the Company bielves that after the separation
each company will be better able to pursue its own
specific operating strategies without being subject to
the financial constraints of the other business. Second,
after the separation, each company will have the
flexibility to implement its own unique growth
strategies, allowing both organizations to refine and
refocus their business mix paying particular attention
to the nature of their clients and the legal and licensing
requirements under which they operate. Lastly,
becaise the resulting businesses will be focused on

words and terms used in this summarg defined in

the Glossary of Terms above. This summary is
qualified in its entirety by the more detailed
information and financial statements appearing or
referred to elsewhere in this Circular and the schedules
attached hereto.

be requested to consider anfdthiought advisable, to
pass the NHS Stock Option Plan Resolution approving
the NHS Stock Option Plan.

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

projects specific to that company, they will be more
readily understood by public investors, allowing each
company to be in a better position to raise capital and
align management and employee incentives with
interests of shareholders.

Pursuant to the Arrangement, NH8gether with all
its assets and liabilities, wilbecome a separate
operating entity and will operathe Langley Property
located in Langley, British Columbiand the Post
ConsolidationNHS Shares will be distributed to the
New Age Farm Shareholders who hold New Age
Farm Shares on the Share Distribution Record Date.

Immediately after the Arrangement, each New Age
Farm Shareholder as of the Share Distribution Record
Date, other than aiBsenting Shareholder, will hold
one New Share in the capital of the Company and its
proi rata share of the NHS Shares to be distributed
under the Arrangement for each currently held New
Age Farm Share. The New Shares will be identical in
every respect tothe present New Age Farm Shares.
SeePART 47 THE ARRANGEMENT.




Effect of the Arrangement on New Age Farm Share Commitments

As of the Record Date New Age Farm H&s500,000
outstanding warrants ar80,000stock options.

After the Share Distribution Rerd Date Holders of
New Age Farm Share Commitments, upon the
exercise of such options or warrants entitling them to
receive New Age Farm Shares, shall not be entitled to
receive any Distributed NHS Shares.

Recommendation and Approval of the Board of Directors

The directors of the Company have concluded that the
terms of the Arrangement are fair and reasanab)

and in the best interests of, the Company and the New
Age Farm Shareholders. The Board has therefore
approved the Arrangement and authorized the

Reasons for the Arrangement

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

-the Company has multiple propies located in
different jurisdictions that service different clientele
operating under different regulations and it needs to
examine its strategic plan and capabilities to best meet
those needs. In so doing, the Company has determined
that it must focusits management and financial
resources on the needs of its primary praesi the
United States which in turn will result in a lack of

adequate resources to meet the needs of its Canadian

operations;

-the separation of NHS as a separate entity will
facilitate separate furidaising, growth and
development strategies for the Langley Property that
are required to move it forward;

Conduct of Meeting and Shareholder Approval

In order for the Arrangement to proceed, the
Arrangement Resolution must be passed, with or
without variation, by at least 66 2/3rds of the eligible
votes caswith respect to the Arrangement Resolution

Income Tax Considerations

Canadian Federal income tax consad®ns for New
Age Farm Shareholders who participate in the
Arrangement or who dissent from the Arrangement are

Any entitlement to a fraction of an NHS Share
resulting from the exercise of New Age Farm Share
Commitments  will be cancelled  without

compensation.

submission of the Arrangement to the New Age Farm
Shareholders for approval. The Board recommends
that New Age Farm Shareholders vote FOR the
approval of the ArrangementSee PART 4 THE
ARRANGEMENT.

-following the Arrangement, management of the
Company will be free to focus entirely on its strategic
plan and new managemeat NHS will be established
which has knowledge and expertise specific to the
NHS assets; and

-the formation of NHS will give New Age Farm
Shareholders a direct interest in a new -hgsiness
that will focus on and pursue the development and
growth of turrkey agricultural business services to
small scale agibusinesses at the Langley Property as
well as potentially acquiring and exploring new
properties in Canada that will be suitable for the
turnkey agriservice land bank concept.

See Reasons for the Arrangement

by New Age Farm Shareholders present in person or
by proxy at the Meeting. Seeldw a Vote is Passéd

set out in the summary herein entitletttome Tax
Considerations and certain United States Federal
income tax considerations for New Age Farm




Shareholders who participate in the Arrangement or
who dissent from the Arrangement are set out in the
summary entitledlhcome Tax Consideratiohs

Right to Dissent

New Age Farm Shareholders will fethe right to
dissent from the Plan of Arrangement as provided in
Section 237 to 247 of the Act. Any New Age Farm
Shareholder who dissents will be entitled to be paid in
cash the fair value for their New Age Farm Shares held
so long as such Dissenting é8bholder (i) does not
vote any of his New Age Farm Shares in favour of the
Arrangement Resolution, (ii) provides to the Company

Stock Exchange Listings

The New Age Farm Shares are currently listed and
traded on the Exchange and will continue to be listed
on the Exchange following completion of the
Arrangement.

New Age Farm Shareholdeshould carefully review
the tax considerations applicable to them under the
Arrangement and are urged to consult their own legal,
tax and financial advisors in regard to their particular
circumstances.

written objection to the Plan of Arrangement at the
Meeting, or to the Company's head officd@6-1641
Lonsdale Avenue, NortWancouver, BC before the
Meeting or at or before any postponement(s) or
adjournment(s) thereof, and (iii) otherwise complies
with the requirements of Section 237 to 247 of the Act.
See Error! Reference source not found!

Following completion of the Arregement the
Company intends to seelisting of the NHS Shares
on the Exchange.

Information Concerning the Company and NHS after the Arrangement

Following completion of the Arrangement, the
Company will continue to carry on its primary
business activities The Company's common shares
will continue to be listed on the Exchange. Each New
Age Farm Shareholder will continue to be a
shareholder of the Company with each currently held
New Age Farm Share representing one New Share in
the capital of the Compangnd each New Age Farm
Shareholder on the Share Distribution Record Date
will receive its prdrata share of the NHS Shares to be
distributed to the New Age Farm Shareholders under
the Arrangement. See "The Compaafter the
Arrangement" for a summary degtion of the
Company, assuming completion of the Arrangement,

including selected pidorma unaudited financial
information for the Company.

Following completion of the Arrangement, NHS will
be a privately held company, the shareholders of
which will be he holders of New Age Farm Shares on
the Share Distribution Record Date. See "NHS After
the Arrangement Share and Loan Capital of NHS".
NHS will hold the Langley Property. See "NHS After
the Arrangement" for a description of the Property,
corporate sticture and business, including selected
proi forma unaudited financial information of NHS
assuming completion of the Arrangement.

Sdected Unaudited Prd Forma Consolidated Financial Information for the Company

The following selected unaudited fpforma
consolidated financial information for the Company is

Company's unaudited grforma consolidated balance
sheet aslune 30, 2016 attached to this Circular as

S ¢ h e d u.l The pidEooma consolidated dance
sheet has been prepared based on the assumption that,
based on the assumptions described in the notes to the among other things, the Arrangementurred odune

30, 2016




Cash and cash equivalents
Loans receivable from NHS

Loans receivable from New Adearm
Due from related parties
Prepayments on facilities
Investment in NHS

Property, plant & equipment

Total assets

Current liabilities
Accounts payable
Accrued liabilities
GST payable
Securities deposit received
Due to related party
Loans payable to New Age
Loans payable to NHS
Loans payable
Secured notes payable
Secured convertible debt
Current portion of seller note payable
Current portion of mortgage
Second mortgage
Second mortgage
Long term portion of seller note payable
Long term portion of mortgage

Shareholders' equity

Equity portion of convertible debt
Share capital common shares
Share capitail preferred shares
Share capital RTO

Contibuted surplus

Retained earnings (deficit)

Total liabilities and shareholders' equity

Proiforma as at
June 30, 2016n
completion of the
Arrangement
(CAD)

(unaudited)
$ 84,602

$25,000
1,192,572

658,885

$ 1,961,059

121,376

1,154,300

88,912

2,203,733

3,962,029

3,441,342
1,481,300
(9,127,345)

$ 1,961,059




Selected Unaudited ProForma Consolidated Financial Information for NHS

The following selected unaudited [iforma Reference source not found. The prdforma
consoldated financial information for NHS is based consolidated balance sheet has been prepared based on
on the assumptions described in the notes to the NHS the assumption, among other things, that the
unaudited proforma consolidated balance sheet as at  Arrangement had occurred dane 30, 2016

June 30, 2016 attached to this Circular &srror!

NHS Industries Ltd. Pro Forma NHS
June 30, 2016 Industries Ltd.
(CAD) June 30, 2016
on compleion of the
Arrangement

(CAD)

Cash and cash equivalents

Loans receivable from NHS

Loans receivable from New Adearm
Due from related parties
Prepayments on facilities
Investment in NHS

Property, plant & equipment

(unaudited)
$ 683

471,612
176,120

1,218,644

1,218,644

Total assets

$ 1,867,059

$ 1,219,327

Current liabilities
Accounts payable
Accrued liabilities
GST payable
Securities deposit received
Due to related party
Loans payable to New Age
Loans payable to NHS
Loans payable
Secured notes payable
Secured envertible debt
Current portion of seller note payable
Current portion of mortgage
Second mortgage
Second mortgage
Long term portion of seller note payable
Long term portion of mortgage

Shareholders' equity
Equity portion of convertible debt
Share capital common shares

Share capital preferred shares

Share capital RTO

Contributed surplus

Retained earnings (deficit)

Total liabilities and shareholders' equity

8,900
17,500

7,000

330,000
497,737

18,922
700,000

629,204

18,922

700,000

629,204

2,209,263

58,258
1,540,183

234,108
(2,174,753)

1,381,526

58,258
1,720,188

234,108
(2,174,753)

$ 1,867,059

$ 1,219,327




Risk Factors

In considering whether to vote for the approval of the
Arrangemat, New Age Farm Shareholders should be
aware that there are various risks, including those
summarized below and described elsewhere in this
Circular. New Age Farm Shareholders should

carefully consider these risk factors, together with
other informationincluded in this Circular, before
deciding whether to approve the Arrangement.

NHS will have, upon completion of the Arrangement,
the Langley Property, which is currently in need of
upgrades. There is no assurance that proposed
upgrades and improvementsthe Langley Property,

or plans to lease the property to growers and other
agricukural users will be successful. NHS has

minimal sources of revenue and will fund its business
activities primarily from its working capital. The
agribusiness land bank meldproposed for NHS is
new and untested and it will be necessary for NHS to
raise additional funds to carry out further development
of the Langley Property and to enable NHS to acquire
any additional agricultural properties for its land bank.
NHS may notbe able to raise such funds on terms
acceptable to it or at all, and if it does, the holders of
NHS Shares may be diluted in their percentage
shareholdingi n NHS. NHS 6 s oper
subject to regulatory and environmental control by,
and require lienses, permits, and approvals from
governmental bodies over which NHS has no control.
See Error! Reference source not found.




12

NEW AGE

FARM

Helping you grow your future

General Proxy Information
The informaion contained in this Information Circular, unless otherwise indicated, isfAasgofst 31, 2016

This Information Circular is being mailed by the management of the Company to everyone who was a
shareholder of record of the Company onjuly 29,2016(thei Recor d Dated), which is the
fixed by the Board of Directors of the Company (the fABC
who are entitled to receive notice of and to vote at the Meeting.

The Company is mailing this fermation Circular in connection with the solicitation of proxies by and on behalf of
management for use at the 2015 annual meeting of the shareholders of the Company that is to beubetthpn
September 27, 2014 10:00 am (Vancouver time) in the mwdroom atUnit 114B7 8988 Fraserton Court Burnaby,

BC V5J 5H8 The solicitation of proxies will be primarily by mail. Certain employees or directors of the Company
may also solicit proxies by telephone, email or in person. The cost of solicitatidseviidrne by the Company.

The Company is not sending presglated materials using notice and access this year. Rather, the Meeting Materials (as
defined below) are being sent to both registered anddmergi st ered owners of thea Compan)
fiShared ) i n ac c Natioha Imstrement 54101 Communication with Beneficial Owners of Securities of a

Reporting Issuef Nl 54-1010 ) arandements have been made with clearing agencies, brokerage houses and other
financial intermediariesotdeliver proxy solicitation materials to the beneficial owners of the Shares. The Company

may pay the reasonable costs incurred by such persons in connection with such delivery.

If you are a norregistered owner, and the Company or its agent has sewm thaerials directly to you, your name and
address and information about your holdings of Shares have been obtained in accordance with applicable securities laws
from the Intermediary (as defined below) holding the Shares on your behalf. By choosinjtteesenmaterials to you

directly, the Company (and not the Intermediary holding on your behalf) has assumed responsibility for: (i) delivering
these materials to you; and (ii) executing proper voting instructions. Please return your voting instrucspesified

in the request for voting instructions or form of proxy delivered to you.

Quorum

A simple majority of affirmative votes cast in person or by proxy at the Meeting is required to pass the resolution(s)
described herein as ordinary resolutions amdffirmative vote of 66 and 2/3rds of the votes cast in person or by proxy
at the Meeting is required to pass the resolution(s) described herein as special resolutions.

Under the Companyds Articles, two phbholderowhg, inthé aggregates, or
hold at least 5% of the issued shares entitled to vote at the Meeting must be present at the Meeting before any action
may validly be taken at the Meeting. If such a quorum is not presentin person or by proxy, the Cathgesthadule

the Meeting.

Currency

In this Circular, except where otherwise indicated, all dollar amounts are expressed in the lawful currency of Canada.
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PART 1T VOTING

How a Vote is Passed

Voting at the Meeting will be by a show of hands, each shatehiohving one vote, unless a poll is requested or otherwise

required, in which case each shareholder is entitled to one vote for each share held. In order to approve a motion proposed

at the Meeting a majority of greater than 50% of the votes cast wiljo@ed (an "ordinary resolution") unless the motion
requires a special resolution in which case a majority

Who Can Vote?

I f your name appears on tihda eGo mpaa mytéasi nceedn tbrydntegnat@ecgu railt iTe
the Companyds registrar and tr duly29% 2016 aReeondibPatdas yofu tahe
entitled to attend and vote at the Meeting. Each Share is entitled to onelf/gtair shares are registered in the name

of a Anomineed (usually a bank, trust company, securit|
s ect i onNoeReyistared Shdrehldérs bel ow.

It is important that your shares be represented at the Meeting regardless of the number of shares Ifgoueldl
not be attending the Meeting in person, the Company invites you to complete, date, sign, and return your form of proxy
assoon as possible so that your shares will be represented.

How to Vote

If you are a registered shareholder and eligible to vote, you can vote your shares in person at the Meeting or by signing
and returning the accd@myan.ybhilyntmeturemelopk previdea rBryote(using the i
I nternet as i ndi catRedsteedSharéheldéfsobreni.o w.Pl ease see i

If your shares are not registered in your hame but are held by a nominee (adhbatlly, trust company, securities
broker or ot her f i naMooRegidtered Shareholdérsth eolngw. pl ease see 0

Registered Shareholders

You are a registered shareholder if your shares are registeregio ur name on the Companyéds c
maintained by Integral. Registered Shareholders may wish to vote by Proxy whether or not they are able to attend the
Meeting in person. Registered Shareholders electing to submit a Proxy mabpylomsuopleting, dating and signing

the enclosed form of Proxy and returning it to the Company's transfer agent, Integral Transfer Agent, 100 Queen St
East, Suite 203, Toronto, ON M5C 1S6 (Facsimilk®66-6952204) not later than 48 hours, excluding Satysgda

Sundays and holidays, prior to the time of the Meeting or any adjournment(s) or postponement(s) of the Meeting.

Voting in Person

If you plan to vote in person at the Meeting do NOT complete and return the Proxy. Instead, you will need to register

with Integral when you arrive at the Meeting and your vote will be taken and counted at the MBeting. Shares

are registered in the name of a corporation, a duly authorized officer of the corporation may attend on its behalf but
documentation indicatinguc h of fi cer és authority should be presented

Voting by Proxy

If you do not come to the Meeting, you can still make your votes count by voting by mail (getayproxy for
instructions)or by appointing someone who will be there to acyaur proxyholder. You can either tell that person
how you want to vote or you can let him or her decide for you. You can do this by completing a form of proxy.
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What is a Proxy?
A form of proxy is a document that authorizes someone to attend thendylastl cast your votes for you. A form

of proxy is enclosed with this Information Circular. You should use it to appoint a proxyholder, although you can
also use any other legal form of proxy.

In order to be valid, you must return the completed formofpor oxy t o t he Companyds trans:t
Transfer Agent, 100 Queen St East, Suite 203, Toronto, ON M5C 1S6 (Facsimile866-695-2204) not

later than 48 hours, excluding Saturdays, Sundays and holidays, prior to the time of the Meeting or any
adjournment

You May Choose Your Own Proxyholder
YOU CAN CHOOSE ANY INDIVIDUAL TO BE YOUR PROXYHOLDER. IT IS NOT NECESSARY
FOR THE PERSON WHOM YOU CHOOSE TO BE A SHAREHOLDER. TO MAKE SUCH AN
APPOI NTMENT, SI MPLY FILL I'N THE PERSONOSVINEDMNE I N THE
THE ENCLOSED FORM OF PROXY.

To vote your shares, your proxyholder must attend the Meeting. If you do not fill a name in the blank space in the
enclosed form of proxy, the persons named in the form of proxy will be deemed to be appointes tgoact
proxyholder. These persons ar e Mhnagement Rvoxykoldarér i/ or of f

Instructing Your Proxy
You may indicate on your form of proxy how you wish your proxyholder to vote your shares. To do this,
simply mark the appropriate boxes on the form of proxy. If you do this, your proxyholder MUST vote
your shares according to your instructions.

If you do not give any instructions as to how to vote on a particular issue to be decided at the Meeting,
your proxyholder can vote your shares as he or she thinks fit.

The Proxy, when properly completed and delivered and not revoked, confers discretionary authority upon the
person appointed proxy thereunder to vote with respect to amendments or variations of mattees iitethtéi

Notice of Meeting and other matters which may properly come before the Medtisghe intention of the

persons designated in the Proxy to vote in accordance with their best judgement on such matters or business.

At the time of printing of llis Information Circular, management of the Company is not aware that any such
amendments, variations or other matters are to be presented for action at the Meeting.

Revoking your Proxy if you Change your Mind
If you want to revoke your proxy after yoave delivered it, you can do so at any time before it is used. You may do
this by
(a) attending the Meeting and voting in person;
(b) signing a proxy bearing a later date;
(c) signing a written statement which indicates, clearly, that you want to revoke your gmadxy
delivering this signed written statement to the Companyrat 114B i1 8988 Fraserton Court
Burnaby, BC V5J 5HBAttention: Lorraine Pike; or
(d) any other manner permitted by law.

Your proxy will only be revoked if a revocation is received by 5:0(hadfternoon (Vancouver time) on the

last business day before the day of the Meeting, or any adjournment thereof, or delivered to the person presiding
at the Meeting before it (or any adjournment) commences. If you revoke your proxy and do not replace it
another that is deposited with us before the deadline, you can still vote your shares but to do so you must attend
the Meeting in person.
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Only registered shareholders may revoke a proxy. If your shares are not registered in your own name
and you wish to change your vote, you must, at least 7 days before the Meeting, arrange for your nominee
to revoke your proxy on your behalf (see below undefiNon-Registered Shareholdérs

Non-Registered Shareholders

Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting. Some shareholders
of the Compraengyi satreer efidn ddoh-Registdrenl Halder® $ 0 begt ause t he shares t
registered in their namestbu ar e i nstead registered Intermetidry® )namaadfl yam
brokerage firm, bank, or trust company through which they purchased the shares. Sometimes the shares are held in the
name of a clearing agency (such as The CanadiamBept or y f or Securities Limited (A
is a participant or in the United States, 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.

In accordance with applicable securities law requirements, the Company has distributed copies of the Notice of
Meeting, this Information Circular and the PMeetng or vot
Materials0 ) t o nglagencied arddntermediaries for onward distribution toRiegistered Holders.

Intermediaries are required to forward the Meeting Materials toREgistered Holders and seek voting instructions
unless a NotRegistered Holder has waived the right éogive them. Intermediaries often use service companies to
forward the Meeting Materials to NeRegistered Holders. Generally, N&egistered Holders who have not waived
the right to receive Meeting Materials will either:

(a) be given a form of proxyhich hasalready been signed by the Intermediarytypically by a facsimile,
stamped signature), which is restricted as to the number of Shares beneficially owned by Registared
Holder but which is otherwise not completed. Because the Intermediary hay aigreed the form of proxy,
this form of proxy is not required to be signed by the Ragistered Holder when submitting the proxy. In
this case, the NoRegistered Holder who wishes to submit a proxy should otherwise properly complete the
form of proxyand deliver it tdntegral as provided above; or

(b) more typically, be given a voting instruction fomhich is not signed by the Intermediary and which,
when properly completed and signed by the fRagistered Holder aneturned to the Intermediary or
itsservicecompany wi | I constitute v o tvotimginstruatisnfarnuoc toonfis (o f t e
which the Intermediary must follow. Typically, the VIF will consist of a one pag@pned form. The Non
Registered Holder must properly completal &ign the VIF and submit it to the Intermediary or its service
company in accordance with the instructions of the Intermediary or its service company.

In either case, the purpose of these procedures is to permiRélgiatered Holders to direct the vagiof the Shares

they beneficially own. However, without specific voting instructions, Intermediaries and their agents and nominees are
prohibited from voting shares for their clienégcordingly, each NorRegistered Shareholder should ensure that

voting instructions are communicated to the appropriate party well in advance of the Meeting.

Should a NorRegistered Holder who receives one of the above forms wish to vote at the Meeting in person (or have
another person attend and vote on behalf of the Riayistered Holder), the NeRegistered Holder should strike out

the persons named in the form of proxy or VIF and insert the name of sucRédistered Holder or such other
personds name i n t Hneeithbricase KNonRepisieced Hopder boulddcarefully follow the
instructions of their Intermediary, including those regarding when and where the proxy or VIF is to be
delivered.

Every Intermediary has its own instructions on how to return the VIF; however, generally, you can submit ysur VIF a
follows:
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By Mail or Fax
Complete the enclosed VIF, sign and return it in the envelope provided or by fax to (4165935

By the Internet
If you want to submit your voting instructions using the Internet, see the enclosed VIF for details.

By Appointing Someone Else

You may also appoint someone else, who need not be a shareholder of the Company, to attend the Meeting and vote
for you. Follow the instructions on the enclosed VIFyou are voting by instruction, you are subject to an earlier
deadline so that your nominee has enough time to submit your instructions to us. Every Intermediary has its own
procedures to follow, therefore please read your VIF carefully.

Voting in Person

If you plan to vote in person at the Meeting:

0 nominateyourself as appointee by printing your name in the space provided on the VIF. Your vote will be
counted at the Meeting so do NOT complete the voting instructions on the form;

0 sign and return the VIF, following the instructions provided by your Intermediad

0 register with the transfer agent, Integral, when you arrive at the Meeting.

You may al so nominate yourself as proxyholder online,
on the electronic ballot.If you bring your VIF to théMeeting, your vote will NOT count. Your vote can only be

counted if you have returned the VIF in accordance with the instructions above and attend the Meeting and vote in
person.

Your Voting Instructions

If you do not specify how you want to vote, thergons named in the VIF as appointees will vote FOR each item of
business. If you appointed someone else to attend the Meeting and vote on your behalf, he or she can vote as they see
fit.

Revoking yourVoting Instructions

A Non-Registered Holder may reke a VIF or a waiver of the right to receive the Meeting Materials and to vote which
has been given to an Intermediary at any time by written notice to the Intermediary provided that an Intermediary is
not required to act on a revocation of a VIF or @faaver of the right to receive Meeting Materials and to vote which

is not received by the Intermediary at least seven (7) days prior to the Meeting.

United States Shareholders

This solicitation of proxies involves securities of a corporation incorpornateétanada and is being effected in
accordance with the corporate laws of the Province of British Columbia, Canada and securities laws of the provinces
of Canada. The proxy solicitation rules under the United S&searities Exchange Act of 192% amened, are not
applicable to the Company or this solicitation. Shareholders should be aware that disclosure and proxy solicitation
requirements under the securities laws of the provinces of Canada differ from the disclosure and proxy solicitation
requirementsinder United States securities laws. The enforcement by shareholders of civil liabilities under United
States federal securities laws may be affected adversely by the fact that the Company is incorporateBusdedhe
Corporations Act(British Colunbia), some of its directors and its executive officers are residents of Canada and a
significant portion of its assets and the assets of such persons are located outside the United States. Shareholders may
not have standing to bring a claim against a fpreiorporation or its officers or directors in a foreign court for
violations of United States federal securities laws. It may be difficult to compel a foreign corporation and its officers
and directors to subject themselves to a judgment by a United Statd.
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How THE MANAGEMENT PROXYHOLDERSWILL VOTE

If you have appointed th&anagement Proxyholders as your proxyholder, they will, unless you give

instructions, vote your shares at the Meeting as follows:

Company;

FOR the Arrangement Resolution

<<< <<

FOR the election of the proposed nominees as directors;
FOR the appointment of Adam Sung Kim Ltd., Chartered Accountant, as the auditor of the

FOR the resolution to authorize the directors to fix the remuneration to be paid to the auditor;

FOR the approval and ratificatioof theNHS Stock Option Plan

PART 2 - VOTING SHARES AND THE PRINCIPAL HOLDERS OF VOTING SHARES

OutstandingNew Age FarmShares

The Company has only one class of shares entitled to be voted at the Meeting, namely, common shanesrwilue.
All issued Shares are entitled to be voted at the Meeting and each has one volelyA2%f201&here weré4,217,259
Shares issued and outstandi@nly those shareholders of recordJuty 29, 2016vill be entitled to vote at the Meg

or any adjournment thereof.

To the knowledge of the directors and executive officers of the Company, only the following person beneficially owns, or
exercises control or direction, directly or indirectly, over Shares carrying 10% or more of theigbtingttached to all
outstanding Shares of the Company which have the right to vote in all circumstances:

Name and Municipality of Residence

Number of Shares

Percentage of Issued and
Outstanding Shares

Carman Parente
North Vancouver, BC

16,72,2940 @

26.120

(1) 15,270,372 shares are held in the name of 567147 BC Ltd., a company 100&camwineontrolled by Mr. Parente, a(®) This
information has been extracted from insider reports filed by Mr. Parente available through the Intenvesati.ca

PART 3- THE BUSINESS OF THEANNUAL GENERAL MEETING

Financial Statements

The audited consolidated financial statements of the Company for the year ended December 31, 2015 will be placed

before you at thaMe et i ng. A co
management 8s di scussi

py of these

on and

nanci al statement s,
anal ysi s, are available

www.sedar.com Futurefinancial statements will be mailed to those shareholders who return the request for annual

and interim financi al
INFORMATIONO bel ow.

statement

Election of Directors

Number of Directors

Management proposes t
el ection as dir ectNomis

O nominate

return car OTHER cl uded

eed ¥ . t hlee Ceeanfpaach gffthé BHdminéesiproposed for
election as a director will expire at the Meeting, and each of them, if elected, will serve until the close of the rlext annua
general meeting, unless he resigns or otherwise vacates office before that time enfeslitisqualified to act as a
director in accordance with the Articles of the Company. New Age Farm currently has three (3) directors.

f

t Romindediforé&lectione b s b osv H ame


http://www.sedi.ca/
http://www.sedar.com/
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Nominees for Election

The following information relating to the nominees for directors is based partly on the Cdmpany ecor ds and |
on information received by the Company from the nominees, it states the name of each person proposed to be nominated

by management for election or-e¢ection as a director, all offices of the Company now held by him, his principal
occupation, the period of time for which he has been a director of the Company, his committee memberships, the
number of common shares of the Company beneficially owned by him, directly or indirectly, or over which he exercises
control or direction, other sarities of the Company that he owns (options, warrants, etc) and other directorships, as at

the date of this Information Circular.

While management does not contemplate that the Nominees will be unable to serve as directors, if prior to the Meeting

a va@ncy occurs in this slate of Nominees for any reason, the management representatives designated in the Proxy
solicited in respect of the Meeting will have the discretionary authority to vote for the election of any other person as
director. Proxies recedd by the directors on which no designation is made will be voted for the Nominees for election

as directors or any substitute nominee thereof as may be determined by management, if necessary. The Company has
an audit committee, the members of whichiadicated below.

-This space intentionally left blank
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Mr. Parente has been President and CEO of New Age Farm sifiwegption in 2013. From 20111
2013, Mr. Parente was President and Director of Five Nines Ventures Ltd., a publicly traded
company listed on the CSE. He resigned in order to devote more time to New Age Farm. In 2(
Parente founded and lzue the President of NHS Industries Inc., now a fully owned subsidia

Carman Parente 23
BC, Canada
President, CEO and Director

Director since the Company, which owns a faand-onehalf acre greenhouse growing facility. In 2005, Mr. Pare
September 27, 2013 founded Natural Health Solutions, Inc., and has served as its President siniteethtite company
. . manufactures and distributes natural health supplements and nutraceuticals across Canada.
(incorporation) _ i :

Board and Committees Other Directorships
Non-Independent Advanced New Frontier Oil & Gas Corp

Director of the Board
Member Audit Committee
Securities Held

1,501,922 common shares
15,270,372 common shares
Options Details

Date granted Expiry Date Exercise Price Unexercised Value of in-the-
Options money options
N/A N/A N/A N/A N/A
1 Member of Audit Committee
2 In June 2008, Mr. Parente joined the board of directors and management team of CarbonPred | ndustries | nc. (ACl

registered in the State of Nevada that trades on t dissueOunder t he Co
British Columbia securities legislation. Mr. Parente was engaged with theateato assist that company with an audit and balance sheet

cleanup with the ultimate goal being the funding and setup of operations to build CPI into a viable operation. Fernagddz°Yiwas

engaged to initiate the audit and prepare business moddtgtlhately, this attempt was unsuccessful due to the discovery that the issues

were more serious than originally expected, coupl ed wiaseh t he 20
funds. Mr. Parente did not sell any shao€€£PI during this process. On August 18, 2009, the BCSC cease traded CPI for failure to file

certain records required under NF8@2. Such cease trade is still in effect as of the date of this Listing Statement. Mr. Parente has continued

to try to remedyhe cease trade order, including contacting Fernandez Young LLP in January 2011 to reattempt the corporate reorganization

of CPI and entered discussions with the law firm of Randolph Linehan & Associates of Rancho Mirage, CA, to represenh@EHisDur

time he attempted unsuccessfully to obtain CIl P&s hofshishistngc tax r e
Statement, CPI remains cease traded by the BCSC and legal assistance has been sought regarding a potgomialf @i&doMr. Parente

resigned from CPI in November 2013.

SNT Mining Corporation (ANTO) is a company registeredsNns the Sta
a reporting issuer under British Columbia securities legi. At the time Mr. Parente joined the board of directors of NT, it had already

been cease traded by the BCSC; such cease trade order having been issued on August 18, 2009. After joining NT, Ms Raresssinla

in obtaining a full revocation afuch cease trade order on December 27, 2012. Mr. Parente resigned from NT in November 2013.

4 Shares directly owned

5 Shares over which the director has control or direction
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| Mr. Chan is a chartered accountant and has been the principal of his own chartered accountz
Anthony Chan . . ) . : . . . L
since 2004, providing audit services and financial consulting services to compaaiéstishe CSE
BC, Canada
and the TSX Venture Exchange.
CFO and DirectorVice Board and Committees Other Directorships
President KEploration, . .
. P Director of the Board Canpac Investments Corp
Director . .
Member Audit Committee
Director since Securities Held
April 18, 2014
300,000common shares
Non-Independent Options Details
Date granted Expiry Date ExercisePrice Unexercised Value of in-the-
Options money options
N/A N/A N/A N/A N/A
Ms . Pi ke has more than 20 apdecarpori@ gogexnpnea. iSkens
C. Lorraine Pike23 experienced governance professional and has been corporate secretary to a number of con
BC, Canada the last 10 years. She holds a Bachelor of Commerce degree in management and leadersh
Corporate Secretary and and as a certlflcatg agarporate and securities paralegal. . .
) Board and Committees Other Directorships
Director a
. n
Director since D:ef:tor Of, the Bogrd
December, 2015 C alr-A.udlt Committee
Securities Held
Non-Independent 500,000common shares
Options Details
Exercise Unexercised Value of in-the-
Date granted Expiry Date Price Options money options
Sep 8, 2014 Sep 8, 2019 $0.05 50,000 nil
May 5, 2015 May 5, 2020 $0.20 250,000 nil

The Companybés management recommends that the sharehol de
nominees as directors of the Compdor the ensuing year.

Unless you give instructions otherwise, the Management Proxyholders intend to vote FOR the nominees
named in this Circular.

1 Member of Audit Committee

2 See Notel

31n April 2013, Ms. Pike was appointed corporate secretary of Barkerville Gold Mines ldoimpany which was cease traded at
the time of her appointment. The cease trade was revocated on July 15, 2013.
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Corporate Cease Trade Orders or Bankruptcy

Save and except as explained above, as of the date of thigatino proposed nominee for election as a director of
the Company is, or has been, within ten years before the date of this Circular, a director or executive officer of any
company (including the Company) that, while that person was acting in thattgapac

(a) was the subject of a cease trade or similar order or an order that denied the relevant company access
to any exemption under securities legislation, for a period of more than 30 consecutive days;

(b) was subject to an event that resulted, after the direstexecutive officer ceased to be director or
executive officer, in the company being the subject of a cease trade or similar order or an order that
denied the relevant company access to any exemption under securities legislation, for a period or
more han 30 consecutive days; or

(c) within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under
any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings,
arrangement or compromiséth creditors or had a receiver, receiver manager or trustee appointed
to hold its assets.

Penalties or Sanctions

Save and except as explained above, as of the date of this Circular, no proposed nominee for election as a director of
the Company is, or Isabeen, subject to any penalties or sanctions imposed by a court relating to Canadian securities
legislation or by a Canadian securities regulatory authority or has entered into a settlement agreement with a Canadian
securities regulatory authority or besuibject to any other penalties or sanctions imposed by a court or regulatory body
that would likely to be considered important to a reasonable investor making an investment decision.

Personal Bankruptcy

As of the date of this Circular, no proposed nomiieeelection as a director of the Company has, within the ten years
before the date of this Circular, become bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency, or become subject to or instituted any proceedings, arrangemcompromise with creditors, or had a
receiver, receiver manager or trustee appointed to hold the assets of the proposed director.

Conflicts of Interest

The directors of the Company are required by law to act honestly and in good faith with a thevbést interest of

the Company and to disclose any interests which they may have in any project or opportunity of the Company. If a
conflict of interest arises at a meeting of the board of directors, any director in a conflict will disclose hisanterest
abstain from voting on such matter. In determining whether or not the Company will participate in any project or
opportunity, that directors will primarily consider the degree of risk to which the Company may be exposed and its
financial position athat time.

Except as disclosed in this Information Circular, the financial statements and public releases and filings, to the best of
the Companyés knowledge, there are no known existing o
promotes, directors, officers or other members of management as a result of their outside business interests except that
certain of the directors, officers, promoters and other members of management may from time to time serve as directors,
officers, promotersrad members of management of other public companies, and therefore it is possible that a conflict
may arise between their duties as a director, officer, promoter or member of management of those other companies.

Appointment of the Auditor

Adam Sung KimLtd.Chart ered Accountant, has served as the Compa
also Part 7 AAUEIXT eCOMM|I AUuEEt or Service Feeso.

Unless you give instructions otherwise, the Management Proxyholders intend to vote FOR the appgaient of

Adam Sung Kim Ltd., to serve as auditor of the Compan)
sharehol ders and FOR the proposed resolution to author
remuneration.
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PART 47 EXECUTIVE COMPENSATION

Named Executive Officers

As defined under applicable securities legislation, the Company had two "Named Executive Officers" during the
financial year endeBecember 31, 201&s set out below:

Carman Parente- President and Chief Executive @#r since incorporation on September 27, 2013
Anthony Chan - Chief Financial Officer since April 18, 2014

Definitions: For the purpose of this Information Circular:

"CEO" means an individual who acted as chief executive officer of the Company, orraeteihiilar capacity, for

any part of the most recently completed financial year;

"CFO" means an individual who acted as chief financial officer of the Company, or acted in a similar capacity, for

any part of the most recently completed financial year;

"closing market price"means the price at which the Companyés securi
a) in the securityés principal mar ket pl ace in Canada,
by if the security is not | isted or qwndapalenarketplace;a mar ket

"company" includes other types of business organizations such as partnerships, trusts and other unincorporated

business entities;

"equity incentive plan" means an incentive plan, or portion of an incentive plan, under which awamgieated and

that falls within the scope of IFRSSharebased Payment

"external management company"includes a subsidiary, affiliate or associate of the external management company;

"grant date" means a date determined for financial statement reggatirposes under IFRSSharebased Payment

"incentive plan" means any plan providing compensation that depends on achieving certain performance goals or

similar conditions within a specified period,;

"incentive plan award" means compensation awardednea, paid, or payable under an incentive plan;

"NEO" or"named executive officer" means each of the following individuals:

a) aCEQO;

b) aCFO;

c) each of the three most highly compensated executive officers of the Company, including any of its
subsidiaries, othe three most highly compensated individuals acting in a similar capacity, other than the

d) CEO and CFO, at the end of the most recently completed financial year whose total compensation was,
individually, more than $150,000, as determined in accordaithesubsection 1.3(6) of National Instrument
51-102, for that financial year; and

e) each individual who would be an NEO under paragraph (c) but for the fact that the individual was neither an
executive officer of the company or its subsidiaries, nor aatiagsimilar capacity, at the end of that financial

ear;

"non —eqﬁity incentive plan” means an incentive plan or portion of an incentive plan that is not an equity incentive

plan;

"option-based award means an award under an equity incentive plan obogtincluding, for greater certainty, share

options, share appreciation rights, and similar instruments that have-biptideatures;

"plan” includes any plan, contract, authorization, or arrangement, whether or not set out in any formal document,

where cash, securitiesimsilar instruments or any oth@roperty may be received, whether for one or more persons;

"replacement grant" means an option that a reasonable person would consider to be granted in relation to a prior or

potential cancellation ofreoption;

"repricing” means, in relation to an option, adjusting or amending the exercise or base price of the option, but excludes

any adjustment or amendment that equally affects all holders of the class of securities underlying the option and occurs

through the operation of a formula or mechanism in, or applicable to, the option; and

"share-based award" means an award under an equity incentive plan of egpaisgd instruments that do not have

optionlike features, including, for greater certainty, coamshares, restricted shares, restricted share units, deferred

share units, phantom shares, phantom share units, common share equivalent units, and stock.
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Compensation Discussion and Analysis

Goalsand Obijectives

Given the Company 0 sfdevelopmeatnthe Bsard has noa appbintedt acc@mpensation committee
andaccordingly the Board as a wholerésponsible for determining the compensation (including-teng incentive

in the form of stock options) officersbng dirgatoesnot easdre thad suthhe Co
arrangements reflect the responsibilities and risks associated with each position. Management directors are required to
abstain from voting in respect of their own compensation thereby providing any indepeedaoens of the Board

with considerable input as to executive compensation.

The Board reviews, on an annual basis, the corporate goals and objectives relevant to executive compensation, evaluates
each executive officeréos p enrdf oo maenctei viens laingdht s eotfs tthhoe
compensation | evel based, in part, on this evaluation.
performance, shareholder returns, and the awards given to executive officers in past yeaosud ladsB considers

the value of similar incentive awards to executive officers at comparable listed companies, however, as of the date of

this Information Circular, no specific companies or selection criteria for the establishment of a benchmark group hav

been identified by the Board.

Executive Compensation Program

The Boardds compensation philosophy is aimed at attrac
critical to the success of the Company and may include a-ftpgyerformance”element which supports the
Companyds commitment to delivering strong performance

appropriate compensation for our executive officers is key to ensuring the continuity of high quality management who
will provide strong leadership and stewardship for the Company.

The Board and its committees must also address the risks associated with the overall executive compensation program.
The Audit Committee is responsible for assessing the risks which may ariseftoen Company 6 s compensat
and practices and as of the date of this Information Circular they have completed an initial risk assessment with respect

to base fees and incentive option grants and the risks they have identified are addressesinumdpetttive headings.

The committees intend to conduct a review and report to the Board more fully on these risks and on ways to mitigate
these risks as required.

Executive compensation is comprised of three elements: base fees (may be consslting $a¢ary, shotterm
incentive compensation (discretionary cash bonuses) anddomgncentive compensation (stock options).

At the present time, the compensation program is designed to reward the following objectives:

1. The ongoing dayo-day commime nt of our executive team in managin
their job responsibilities, and advancing its business plan. This objective is covered by the base fees paid to
our two NMBENMAdement Qstracesfor further details; and

2. The commitment to longerm growth and increased shareholder value as determined through the
Companyds share price. This objective is covered t
OptionPlanFul I details of options alacantive Plah Avvasdsour NEOG6s |

Base Fes and Discretionary Bonuses

Base fees or salaries are compensation for ongoing job responsibilities and reflect the level of skills, experience,
expertise, and capabilities demonstrated by the executive officers. Executive officers and the boardrsf diesst

to determine what both sides consider to be fair and reasonable base fees. The board of directors must give final
approval of these compensation arrangements. When considering the base compensation to be paid to executive
officers the Company ust consider the risk that, if the compensation is not adequate, it might result in a high turnover
rate of executive officers which could be detrimental to the Company. As an early stage enterprise, however, it is
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necessary to strike a balance in thigarel so that the compensation is not so high that the Company is unable to meet
its obligations to its executive officers over the long term which could result in loss of that officer and the corporate
knowledge and expertise that officer represents.

Execu i ve of ficers are also eligible to receive discretio
responsibilities, his achievement of individual and co
Cash bonuses are intemdéo reward the executive officers for meeting or exceeding individual and corporate
performance objectives set by the Board. As at the date of this Circular, the Company has not paid out any such bonuses
and has not set any objectives whereby our exexofificers might earn such bonuses at this time. It is the intention

of the Compensation Committee to review this el ement of
to determine the impact, including the benefits and risks that offeromgrtelhm incentives to our executives would

have on the overall performance of the Company and its management team.

Stock options are an i mp-temtinaemtive sprasegytfor its fofficerdy permtmgrtipeenmoy 6 s | ¢
participate inanappr eci ati on of the market value of the Compan
intended to reinforce commitment to leteym growth and shareholder value. Stock options reward overall corporate
performance as measured through the pride bfe Company 6és shares and enabl es exc¢
an ownership position in the Comparip May 2015 the Board awarde260,000stock optionst an exercise price of

$0.20 per share, expiring May, 5, 2020 director.

Option Based Awards

Executive officers of the Company, as well as directors, employees and consultants, are eligible to participate in the
Company's Stock Option Plan to receive grants of stock options. The Board as a whole approves individual stock
optongr ants and the size of the option grant is dependent
authority, and i mportance to the GCemgatribgtiomtotde Corhpanyde gr e e
is crucial to its ovall long-term success.

Periodic stock option grants ensure that the number of options granted to any particular officer is commensurate with
the officeroés | evel of ongoing responsibility within t
evaluate the number of options already granted to that officer, the exercise price of the options, and the term remaining

on those options. In granting options, the Board might also reference the number of stock options granted to officers

of other pubicly traded companies that, similar to the Company, are involved in the agricultural land banking industry;

or those of other publicly traded Canadian companies of a comparable size to that of the Company in respect of assets.

In addition, the Board magonsider the effort, time, responsibility, ability, experience, and level of commitment of the
executive officer in determining the level of incentive stock option compensation.

Option grants may include vesting provisions thereby encouraging officeusfarin their best efforts to improve the

overall performance of the Company, thus increasing share price. In considering the periods for vesting of stock options
and for overall stock option grants, the Board must take into account whether theseqmeiiddisad to unnecessary

or inappropriate risitaking or shorterm decision making. With these considerations in mind, options are generally
granted for periods greater than five years thereby encouraging the Board and Management to think ofdduiding v
over the longterm rather than to take shaerm risks. Seelncentive Plan Awardbelow.

Options are wusually priced at the <c¢closing trading pric
preceding the date of grant and the current policy of the Board is that options expire two to ten years from the date of
grant. The Company does not have a policy in place whereby a director or executive officer is allowed to purchase
financial instruments thatre designed to hedge or offset a decrease in the market value of equity securities granted as
compensation or held, directly or indirectly, by the NEO or director.

The Company has a formalized stock option plan for the granting of incentive stock tpitsrafficers, employees,
consultants, and Directors.
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Benefits and Perquisites

In general, the Company will provide a specific benefit or perquisite when it provides competitive value and promotes
retention of executives, or when the perquisite prewishareholder value, such as ensuring the health of executives.
The limited perquisites the Company provides its executives may include a parking allowance or a fee for each Board
or Audit Committee meeting attended, to assist with thehobocket cats, such benefits and perquisites are set out,
respectively, in the Summary Compensation Table below.

Performance Goals and Executive Team

The executive team is comprised of Carman Parente, President and CEO and Anthony Chan, CFO.

As founder of the Copany, Mr. Parente was the first to be appointed to the position of President and CEO and has
entered into a consulting agreement with the Company to provide services on an ongoing basis to develop the
Companyds business pl ans. theyeanendddecamber 3122018Ir. Batemtesatheeved ¢ g o a |
certain key objectives including the acquisition of ad
banking business and entering into lease agreements with -tgoamrs for itsSumas, WAand Oroville, WA

property. Under the terms of the consulting agreement Mr. Parente has accrued consulting fees in the amount of
$330,000 for the last fiscal year, as set out in $wanmary Compensatidrable below. Mr. Parente devotes the

majority of his time to the affairs of the Company.

Mr. Chan, appointed CFO in April 2014, has accrued fee®0f0H0in the year endeBecember 31, 2018nder the

terms of his consulting contract which came intfeaf on May 1, 2015. Mr. Chan is a consultant who provides
approximately 50% of his time to his duties with New Age Farm. As the CFO, Mr. Chan is the executive responsible

for ensuring the financial health of the Company through financial and risk nmaeag¢he development of a financial

and operational strategy, and the ongoing monitoring of
accurate financial results.

Management Contracts

The directors and executive officers perform all nggamaent functions of the Company and the Company has no
management agreements or arrangements with any other persons to perform or provide these functions.

Effective May 1, 2015, each of Carman Parente, President & CEO and Anthony Chan, CFO; entaredistge ment
consulting agreement (each a AManagement Consulting Agr

The Agreements set out the following fees payable:

NEO Consulting Fee Additional Amounts
Carman Parente $ 15000pei The CEO, to ensure the Company
month operatons, personally guaranteed a loan for the Company and grant
priority over his secured loans with the Company, was granted the
following bonus:
(a) an accrual, separate and apart from the accrual of section 4.1, o
$150,000 payable upon invoice; and

(b) 3,500000 five year warrants (expiring May 1, 2020) at an exercis
price of $0.15 per share.
Anthony Chan $ 7,500 per Under the terms of the Management Consulting Agreement the CFC
month receive a signing bonus in the amount 1,000,000 warrantsexieatise
price of $0.15 per share, expiring May 1, 2020.

The Agreements both contain the same clauses and provisions with respect the length of the agreement, termination,
and change of control. d€h of the Agreements is for a thigear term (May 1, 2015 to May 1, 2018) and will renew
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automatically for subsequent one year terms. Either party may terminate the Agreemetifying the other party

in writing at least 30 calendar days prior to #mel of the term of the Management Consulting Agreement of its intent

not to renew The agreements contain provisions for dismissal without cause or on change of control as set out in the
table below:

Why Terminated Obligation

Terminated with cause The nsultant will be paid any monies owed for services already performed and v
paid the termination fee (the fAiTer min
Agreement, which is comprised of

(a) at the Company®6s e lteerctd exeocise vgsted aptionsavi
a right to empl ooutobanysveéstedstoekomions fer@ pricerequi
the fair mar ket value of the Company
termination and as determined in accor@awith accounting principles, multiplied by tt
number of share options vested less the exercise price thereof; and

(b) one yeards average compensation
amount for partial years) if the Officer is terminated withcause.

In the event that the NEO is terminated for cause, he will have the right to recei
Termination Fee regardless of the reason for termination, but, and only, without pre
to any rights of counteclaim in the event of damages for fraaad without prejudice tc
the right to recovery for such in the event of judgement (which may not be deducte:
Termination Fee amounts payable but may only be recovered once adjudged).

Terminated without cause  The NEO will be entitled to the Terminati Fee.

Terminated due to change i The NEO will be entitled to receitbe Termination Fee multiplied by a factor of two (
control the Company or its and two (2%) percent of the aggregate value of a sale of the Cgroptdre company
assets are sold for cash or assets.

stock

If the agreements were to be terminated effective as of the date of this Information Circular the Company would be
required to pay the following amounts to the NEOs:

Amount Due on

NEO Termination
Carman Parente $ 300,000
Anthony Chan $ 180,000

Summary Compensation Table

The following table sets out certain information respecting the compensation paid to the CEO and CFO, since the
Companyds §$atDeecember 3@,120160 Afficers, other than as set out beldwad a total compensation of
more than $150, 000 per year. These individuals are
ANEOs. 0

Amounts reported in the tables that follow are in CAD dollars and further details and explanatiaystesrequired
are provided in the footnotes on each page.
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Non-equity incentive
plan compensation
Annual Long- All other Total
Name and Share Option Incentive Term Compensato | Compensatio
principal based Based Plans Incentive | Pension n n
position Year | Salary | Awards | Awards?! Plans Value (%) %
Carman Parente | 2015 | -njl- -nil- -nil-3 -nil- -nil- -nil- $781,500 $781,500
President and
CEO 2014 | -nil- -nil- -nil-° -nil- -nil- -nil- $251,006 $251,000
2013 -nil- -nil- -nil- -nil- -nil- -nil- -nil- -nil-
Anthony Chan 2015 | -nil- -nil- -nil-8 -nil- -nil- -nil- $243,000 $243,000
CFO
2014 | -nil- -nil- $14,408° -nil- -nil- -nil- $128,500! $142,900
2013 -nil- -nil- -nil- -nil- -nil- -nil- -nil- -nil-

! Refers to options granted under the NegeAarm Stock Option Plan and is based on the weighted average fair value
of stock options granted during the applicable fiscal year. The fair value of the options granted annually is obtained by
multiplying the number of options granted by their valualgghed according to the Black Scholes option pricing

model assuming the following:

2015 2014 2013
Risk-free interest rate 0.6t00.7% 1.47% nla
Expected life 5 5 n/a
Expected volatility 100% 100% n/a
Dividend yield 0 0 n/a

2 Mr. Parente is theolinding President and CEO of New Age Farm, appointed at incorporation on September 27,
2013.

3Mr. Parente was granted 900,000 stock options on September 8, 2014. These options were subsequently cancelled
by the Company on November 17, 2014.

4Mr. Parentaeceived 830,000 in consulting fees an®4000 in director feeand 3,500,000 warrants with a fair

value of $451,50 the year endeBecember 31, 2015

SMr. Parente was granted 900,000 stock options on September 8, 2014. These options were tylcsegeéded

by the Company on November 17, 2014.

5Mr. Parente received $245,000 in consulting fees pursuant to a consulting contract and $6,000 in director fees in the
year endedecember 31, 2015

" Mr. Chan was appointed CFO on April 18, 2014.

8Mr. Parente was granted 900,000 stock options on September 8, 2014. These options were subsequently cancelled
by the Company on November 17, 2014.

9Mr. Chan received ®0,000in consulting fees psuant to a consulting contra$4,000 in director feeand

1,000,000 warrants with a fair value of $129,00@he year endeBecember 31, 2015

10Mr. Chan was granted 900,000 options on September 8, 2014. He subsequently ek@déisafcsuch options.

I Mr. Chan received $122,500 in consulting fees pursuanttmsulting contract and $6,000 in director fees in the

year endedecember 31, 2014



28

Incentive Plan Awards

Outstanding ShareBased Awards and OptionBased Awards

The following table sets forth particulars of all optioased and shateased awards outstanding for each Named

Executive Officer at December 32015. The closing price of Nekhge Far méds common shares o
2015 the last trading day of the fiscal year was030.

Option-based Awards Share-based Awards®
Market or
payout
value of
vested
share-
Number of Number of Market or based
Securities Value of shares or payout value awards
underlying unexercised units of of share not
unexercised Option Option in-the- shares that | based awards| paid out or
options exercise | Expiration money have not that have not | distributed
Name #) price (%) Date options ($Y vested (#) vested ($) (%)
Carman Parente -nil-3 n/a n/a n/a n/a n/a n/a
President and
CEO
Anthony Chan 700,000 $0.05 Sept 8, NIL n/a n/a n/a
CFO 2019
TOTAL 700,000
Notes

1. The Company has not granted any sHzsed awards.
2. Basedonthe differene b et ween the c¢closing price of the Companyés Co
Exchange on December 31, 2015 (being the last day the Company's shares traded during the fiscal year ended December
31, 2015) of $0.03, and the stock option exerciseeprnultiplied by the number of Common Shares under option.
These options were{the-money as of December 31, 2015.
3. Mr. Parente was granted 900,000 stock options on September 8, 2014. These options were subsequently cancelled by
the Company on Novembe? 12014

4. Mr. Chan exercised all these options subsequent to the year end of December 31, 2015.

Value Vested or Earned During the Year

The following table sets out the value of incentive plan awards vested or earned by the Named Executive Officers
during the financial year endeDecember 31, 2015The ¢l osing price of New Age
December 31, 2015he last trading day of the fiscal year wa€080.The optionbased awards were granted under the
Companyds Stock Option Pl an.

F a

Option-based awards
Value vested during the

Share awardsi Value
during the year on

Non-equity incentive
plan compensationPay-

Name year ($)* vesting ($)? out during the year ($)
Carman Parente n/a n/a n/a
President and CEO
Anthony Chan NIL n/a n/a

CFO
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Notes

1. All options granted during the year ended December 31, 2015 were fully vested upon grant.

2. The Company has not granted any sHaased awards.

3. The Company did not pay any nenuity incentive plan compensation during the year efdsgmber 31, 2015.
Value is calculated for options vested during the year on each vesting date. All options granted during the year ended
December 31, 2@lwere fully vested upon grant. The value is calculated by multiplying the number of shares which
may be acquired on exercise on the vesting date by the difference, if any, between the market value of the securities
underlying the options on the vesting date and the exercise price of the optMmse of the vested options held by
Named Executive Offiers were exercised during the financial year ended December BlgritDas of the date of this
Information Circular, all vested options are in the money.

Pension Plan Benefits

The Company does not have any pension, retirement or deferred compensatsoiinpluding defined contribution
plans.

Termination and Change of Control Benefits

The Company did not have any termination or change of control benefits in place for its Named Executive Officers at
December 3120150ur most recent yeaand. The Company entered into management contracts effective May 1, 2015
which agreements do outline provisions relating to termination and change of control; a summary of the terms of these
consulting agreements is provided urManagement Contracts

Compensation of Directors

Al l directors of the Company are paid directorsé fees
reimbursed for reasonable expenditures incuimegerforming their duties as directors. Directors may also receive
bonuses from time to time which the Company awards to directors for serving in their capacity as a member of the
board.

Directors are entitled t o agnalantwhichiispdastgmed to give eacheoptiGrohoigea ny 6 s
an interest in preserving and maximizing shareholder value over the longer term. Individual grants are determined by

an assessment of each individual dilevel of tegpon8ilsilities andthee nt an
importance of their position and contribution to the Company.

Effective May 1, 2015, the Company entered into a consulting agreement with-ilsamaigement director, wherein

he was paid a monthly services fee of $2,0p@r month for general corporate, administrative, technical and
management services as is consistent with the nor mal p
Consulting Agreement o). I n addi tidesotmat thetdineetor Wili receicetaor Con
signing bonus in the amount 1,000,000 warrants at an exercise price of $0.15 per share, expiring May 1, 2020. The
termination provisions for the Director Consulting Agreement are the same as those of the ManagesudtimgCon

A g r e e me nMasage(maneGontraads) This director resigned effective December 1, 2015 and his contract was
terminated.

-This space intentionally left blank
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Director Compensation Table

Thistableet s forth informati
than directors who are
fiscal year ende®ecember 31, 2015

on regar di ng -makagemenbdirgeternothert i on
al s o Shhanmary Gompexsatom Tabdlevaeb OV & € ckursi d g

Share-based | Option-based Non-equity incentive All other
Fees earned awards awards* plan compensation Pension | compensation Total
Name (%) (%) (%) (%) (%) (%) (%)
Peter Jensén $22,006 -nil- -nil- -nil- -nil- $151,000 $173,000
Director

1. Refers to options granted under the New Age Farm Stock Option Plan and is based on the weighted average fair value of
stock options granted during the applicable fiscal year. The fair value of the options granted annually iskpbtained
multiplying the number of options granted by their value established according to the Black Scholes option pricing
model assuming the following:

2015 | 2014 2013
Risk-free interest rate 0.6t00.77% 1.47% n/a
Expected life 5 5 n/a
Expected volatilig 100% 100% n/a
Dividend yield 0 0 n/a

2. Mr. Jensen was appointed to the Board on April 18, 2014 and resigned effective December 1, 2015.
Mr . Jensen received $22,000 in directorsbo

w

fees ($2,000 pc
4. Mr. Jensen redeed $22,000 in consulting fees pursuant to a consulting contract and 1,000,000 warrants with a fair
value of $129,000 in the year ended December 31, 2015.
Outstanding ShareBased Awards and OptionBased Awards
The following table sets forth particularkadl optionbased and sha#gased awards outstanding for each director, who
was not a Named Executive Officer,Becember 31, 2015
Option-based Awards Share-based Awards!
Market or
payout
value of
Number of Market or vested
Securities Number of payout value share-based
underlying Value of shares or units | of sharebased awards not
unexercised Option unexercised in | of shares that awards that paid out or
options Option exercise Expiration the-money- have not vested have not distributed
Name #) price ($) Date options ($} #) vested ($) (%)
Peter Jensén 400,000 $0.05 Mar 1/16 -nil- n/a n/a n/a
Director
C. L. Pike 250,000 $0.05 Sep 8/19 -nil- n/a n/a n/a
Director 50,000 $0.20 May 5/20 -nil n/a n/a n/a
TOTAL 700,000
1 The Company has not granted any sHzased awards.
2Based on the difference between the closing pricegeoh the Co
December 31, 2@l(being the last day the Company's shares traded during the fiscal year ended DecembBy 81$Q03, and
the stock option exercise price, multiplied by the number of Common Shares under option. These optiorhevereniey & of
December 31, 2@l
SMs. Pi ke was appointed director in December 2015 to fill the
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Incentive Plan Awardsi Value Vested or Earned During the Year

The following table sets forth particulars of the value of optiased awards and shdrased awards which vested
during the year ended December 2015 and the value of neequity incentive plan compensation earnedrduthe
year ended December 3015for each director of the Company who was not a Named Executive Officer:

Option-based awards
Value vested during the

Share awardsi Value
during the year on

Non-equity incentive
plan compensdion-Pay-

Name year ($) vesting ($} out during the year ($f

Peter Jensen

) n/a n/a n/a
Director
C. Lorraine Pike .

. -nil- n/a n/a
Director

PART 57 SECURITIES AUTHORIZED FOR | SSUANCEUNDER EQUITY COMPENSATION PLANS
At present, the Companyds o fing"stook gption plan focdoectore offeaast employeepdnd n i

consultants of New Age Farm (th8tbck Option Plan' )

which was

initially

former parent and revised effective September 5,2814Ar ol | i ngo stock option plan
reserved for issuance under the plan may notexceachat gi ven ti me, more than 10%
common shares.
The following infomation is as of December 3015 t he Companyds most recently
Number of securities
remaining available for
Number of securities to Weighted-average future issuance under

Plan Category

be issued upon exercise o
outstanding options,
warrants and rights

exercise price of
outstanding options,
warr ants and rights

equity compensation plans
(excluding securities
reflected in column (a)

Equity compensation
plans approved by
securityholders

Equity Compensation
plans not approved by
securityholders

Total:

3,400000

n/a

3,400,000

$0.15

n.a

2,721,475

n/a

1 See Notel

2The Company did not pay any nequity incentive plan compensatiduring the yar ended December 31, 2015
3 The Company has a 10%lling stock option plana copy of which is available upon request.

approved b

i s o
of tF

compl
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PART 6if WARRANTS |ISSUED TONEOS AND DIRECTORS SUBSEQUENT TO THE YEAR END

The Company issued warrants to its officers and directors subsequent to the year end as retention Fallovsgs as
1 To Carman Parente, President & CEO and a dire2t00Q000 warrants exercisable at @®per warrant share for a
period of five years from date of grant;
1 To Anthony Chan, CFO and a director, 1,000,000 warrants exercisabl®aps80warrant lsare for a period of five
years from date of grant; and
1 ToC. Lorraine Pikea director400,000 warrants exercisable at@Dper warrant share for a period of five years from
date of grant.

PART 77 THE AuDIT COMMITTEE

National Instrument 5210 AuditCanmi t t ees of t he Canadi an -1Sle0cou)r irteiqeusi rAedsmitnhi
as a venture issuer, to disclose annually in its Circular certain information concerning the constitution of its audéeammnit
its relationship with its externaliditor as set forth below.

The Audit Committee Charter

The Companyds audit committee is governed by an audit col
Information Circular.

Composition of Audit Committee

The audit committeesicomprised of three directofS: Lorraine PikgChair), Anthony Chan and Carman Parente. No member

of the committee is considered fiindependento as thkte ter:
Chief Executive Officeand Anthony Chan is the Chief Financial Officer of the Company and therefore neither of these members

is independent. Mr. Jensen receives a regular management fee and therefore not independent.

All three audit committee members have the ability to rembumderstand financial statements that present a breadth and level
of complexity of accounting issues that are generally comparable to the breadth and complexity of ttiatssareseasonably
be expected to be raisednbhy tama Gaomp armyedseffoirrramcminasli detr atde

Relevant Education and Experience

All of the audit Committee members are businessmen with experience in financial matters; each has an understanding of
accounting principles used to prepare finahsfatements and varied experience as to the general application of such accounting
principles, as well as the internal controls and procedures necessary for financial reporting, garnered from working in their
individual fields of endeavour.

In addition,members of the Audit Committee have knowledge of the role of an audit committee in the realm of reporting
companies from their years of experience as directors of public and private companies.

Name Determination of Independence and Financial Literacy
C. Lorraine Pike Ms. Pike also serves as Corporate Secretary of the Compsige from director fees
Audit Committee Chair andpay-asyou-go fees for services provided in her role as Corporate Secremaimact
Non-Independent feesMs. Pikedoes not reeive regular compensation from the Company. Based on re

of regularservicedees,she is deemed to be naémdependentMs. Pikeis an independen
business consultant specializing in corporate administration and govearaht®lds a
Bachelor of Commerce degree. Shwas been involved in all aspects of financial decisi
making and brings a level of knowledge and range of business experience that wil
the committee in its oversight role and assist it in making informed decisions.
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Name Determination of Independence and Financial Literacy

Carman Parente As CEO, Mr. Parente is not independent. Mr. Parente is a businessman who has 1

Audit Committee Member and managed a number of enterprises, including Nga&vFarm. He has many years

Non-Independent experience in asset and business management and development in both public co

(senior officer) and the private sector. His background as a member of multiple boards over t
several years provides him with a foundation that tming valuable insight to this
committee.

Anthony Chan As CFO, Mr. Chan is not independent. Mr. Chan is a charfmefdssionahccountant

Audit Committee Member and principal of his own chartered accountancy fithe has over 20

Norn-Independent the financial reporting and audit of publicly traded companies. He has expert knov

(senior officer) of the accounting principles used to prepare financial statements and the g

application of such accounting principles, adlvas the internal controls and procedu
necessary for robust financial reporting.

Audit Committee Oversight

Since the commencement of the Companyds mos20l5ntheBammbhasy c o
not failed to adopt a recnmendation of the audit committee to nominate or compensate an external auditor.

Reliance on Certain Exemptions

Since the effective date of NI 8210, the Company has not relied on the exemptions contained in sections 2.4 or 8 of NI 52
110. Section 2.4rpvides an exemption from the requirement that the audit committee mieghgneave all noraudit services

to be provided by the auditor, where the total amount of fees related to tagidibservices are not expected to exceed 5% of
the total fees payddto the auditor in the fiscal year in which the raardit services were provided. Section 8 permits a company
to apply to a securities regulatory authority for an exemption from the requirements oflli0 52 whole or in part.

Pre-Approval Policies ad Procedures

The Committee has adopted specific policies and procedures for the engagementdinservices as described in the
Companyds Audit Committee Charter attached as Schedul e 0/

External Audit Service Fees (by Category)

Int he following tabl e, faudit feesd are fees billed by t
Companybs annual financi al statamedt §eked BBhe $§ebpeabtyde
billed by the auditor for assurance and related services that are reasonably related to the performance of the audit or review o
the Companydés financi al statement s. AfTax feesdO are fee
compliancet ax advi ce, and tax planning. Al I ot her feeso are
in the foregoing categories.

The fees paid by the Company to its external auditor, Adam Sung Kim Ltd, Chartered Accountant, for reerdéresl to the
Company since incorporation, by category, are as follows:

Financial Year Audit -Related
Ending Audit Fees Fees Tax Fees All Other Fees
December 312015 $14,000 -nil- -nil- -nil-
December 31, 2014 $14,000 -nil- -nil- -nil-
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Reliance onExemption

As the Company is a "Venture Issuer" pursuant to relevant securities legislation, the Company is relying on the exemption in
Section 6.1 of National Instrument82071 Audit Committees from the requirement of Parts 3 (Composition of the Audit
Committee) and 5 (Reporting Obligations) of National Instrument 52

PART 8- CORPORATE GOVERNANCE

Corporate governance relates to the activities of trdne boec
elected by, and are accoublato, the shareholders, and takes into account the role of the individual members of management
who are appointed by the Board and who are charged with the day to day management of the Company. The Board and senic
management consider good corporateggoance to be central to the effective and efficient operation of the Company.

National Policy 5801 Corporate Governance Guidelingsi NR2 6180) est abl i shes corporate |
apply to all public companies. The Company has revietgeolWn corporate governance practices in light of these guidelines.

I n certain cases, the Company6s practices comply wigh the
are not suitable for the Company at its current stage @lolpment and therefore these guidelines have not been adopted.

National Instrument 5801 - Disclosure of Corporate Governance Practidesi N I-1 05180 ) al so requires
discloseannually in its Circular certain information concerning itscorpoea gover nance practices.
Company is required to make these disclosures with reference to the requirements of-EOLRZA&his disclosure is provided
below.

Board of Directors

The Board is responsible for approving letegm stategic plans and annual operating plans and budgets recommended by
management. Board consideration and approval is also required for material contracts and business transactions, and all del
and equity financing transactions.

The Board delegates to maeament responsibility for meeting defined corporate objectives, implementing approved strategic
and operating plans, carrying on the Company6s business i
new business opportunities, recinit staff and complying with applicable regulatory requirements. The Board also looks to
management to furnish recommendations respecting corporate objectivegrtorggrategic plans, and annual operating plans.

Structure and Composition

The Board is arrently composed of three directors. All of the proposed nominees for election as directors at the Meeting are
currently directors of the Company. National PolicyZ88 - Corporate Governance Guidelines suggests that the board of
directors of everylised company should be constituted with a majorit
under appropriate securities legislation. In determining whether a director is independent, the Board chiefly condigers whet
the directorhasardlai ons hi p which coul d, or could be perceived to i
performance of management.
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The Company has determined independence as follows:

Name Independent Determination of Independence
Carman Parente No Mr . Parent e, as President and
President & CEO management director and-iade@rd
Anthony Chan No Mr . Chan, as CFO of the Comp.
CFO directorandaatr di ngl y i s -i cnodnespiednedreendt o

Ms. Pike is an outside director who provides consulting ¢
administrative and governanaervices and is therefore consider

No Ainemdependent d, and has no hdhe
Company other than current shareholdings and stock options i
Company and serving as a director.

Lorraine Pike

Mandate of the Board
The mandate of the Board is to manage or supervise the management of the business and affairs of the Company and to act wi
a view to the best interests of the Company. In fulfilling its mandate, the Board, among other matters, is respoegibveifior r

and approving the Companyés overal/l business strategies
corporate budget and forecast, reviewing and approving significant capital investments outside the approved budget; reviewing
maj or strategic initiatives to ensure that the Companyd
successiopl anni ng; assessing managementds performance against
and approving the reports and other disclosure issued to shareholders; ensuring the effective operation of the Board; anc
safeguarding shareholdes 6 equity interests through the optimum utiliz
takes responsibility for identifying the principallyrisks
monitored and mitigated o t he extent reasonably practicabl e. At this

believe it is necessary to adopt a written mandate, as sufficient guidance is found in the applicable corporate asd securitie
legislation and regulatomyolicies. However, the Board intends to review this position and if it deems it appropriate, the Board
will move to develop a formal written mandate.

In keeping with its overall responsibility for the stewardship of the Company, the Board is also t@efonshe integrity of
the Companyédés internal control and management i nformatic
disclosure and communications.

The Board delegates to management, through the Chief Executive Officer andethEidncial Officer, responsibility for
meeting defined corporate objectives, i mpl ementing approv
in the ordinary course, managing t he Cantpsa regruitisg stafiandh  f |
complying with applicable regulatory requirements. The Board also looks to management to furnish recommendations
respecting corporate objectives, laiggm strategic plans, and annual operating plans.

Orientation and Continung Education

There is no formal orientation or training program for new members of the Board, and the Board considers this to béeappropria
given the Companydés size and current |l evel of operation.

New directors are briefed on strategic plans, short, une@ind long term corporate objectives, business risks and mitigation
strategies, corporate governance guidelines and existing company policies and have the opportunity to become fangliar with th
Company by meeting with the other directors and with thewgikee officers. Orientation activities are tailored to the particular
needs and experience of each director and the overall needs of the Board.

The skills and knowledge of the Board as a whole is such that the Board believes no formal continuingneghocass is
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currently required. The Board is comprised of individuals with varying backgrounds, who have, both collectively and

individually, extensive experience in running and managing public companies. Board members are encouraged to communicate
with management, auditors and technical consultants to keep themselves current with industry trends and developments anc
changes in Il egislation, with managementds assistance. Bo:

Ethical Business Conduct

The Board expects management to operate the business of the Company in a manner that enhances shareholder value and
consistent with the highest l evel of integrity. Manageme
performance goaland objectives. The Board monitors the ethical conduct of the Company and ensures that it complies with
applicable legal and regulatory requirements, such as those of relevant securities commissions and stock exchanges but, to da
has not adopted a foahwritten Code of Business Conduct and Ethics.

The Board is of the view that the fiduciary duties pl ace
securities legislation and the common law, as well as the restrictions placedibgit@pmlorporate legislation on the individual
directords participation in decisions of the Boaethhttien whi
Board operates independently of management and in the best interdstsCafmpany and its shareholders. In addition, the
current l' imited size of the Companyds operations and th

members of the Board to monitor on an ongoing basis the activities of managemeneasdre that the highest standard of
ethical conduct is maintained. As the Company grows in size and scope, the Board anticipates that it will formulate and
implement a formal Code of Business Conduct and Ethics.

Nomination of Directors

Given its currensize and stage of development, the Board has not appointed a nominating committee and these functions are
currently performed by the Board as a wholominees are generally the result of recruitment efforts by Board members and

pr oposed dintiasarte ceviewéd incadvandesof a Board meeting with one or more members of the Board prior to the
proposed directoro6s nomination.

Compensation

At this time, the Company does not believe its size and limited scope of operations requires a formal tompensaittee

and theBoard as a whole is responsible for determining all forms of compensation (includifgtonimcentive in the form of
stock options) to be granted to the Companyo6s erefleccthet i ve
responsibilities and risks associated with each position.

When determining the compensation of its executive officers in the future, the Board will consider: i) recruiting amd retaini
executives critical to the success of the Company amérthancement of shareholder value; ii) providing fair and competitive
compensation; iii) balancing the interests of management
on an individual basis and with respect to operations ie gea | . I'n order to achieve these
that compensation paid to its executive officers should consist of three components: i) base salary; ii) discretioneonasnual
based on actual performance relative toggeannal operation targets; and iii) lostgrm incentive in the form of stock options.

See Part 4 AEXECUTI ME npCGeMPSEENS ATl AN scussion and Anal ysi so

Other Board Committees
At the present time, the Board of Directors of the Company hasrapgmnly an auditommittee For further information

regarding the mandate of the Companyés audit commiuditee, i
Commi ttee OCWRTECOMMITTEE® ei n fithi s | nformation Circular
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As the Company grows, and its operations and management structure become more complex, the Board may find it appropriat
to constitute formal standing committees, such as a Corporate Governance Committee, Compensation Committee and
Nominating Committeeand to ensure that such committees are governed by written charters and are composed of at least a
majority of independent directors.

Assessments

The Board has not i mpl emented a process for a ssstagesof ng i
development and the limited number of individuals on the Board, the Board considers a formal assessment process to be
inappropriate at this time. The Board plans to continue evaluating its own effectiveness on an ad hoc basis.

The Board also mators but does not formally assess the performance or contribution of individual Board members or committee
members.

PART 9- THE ARRANGEMENT

The Arrangement

The Arrangement has been proposed to facilitate the separation of the CorjpatieglsStates baddéusiness activities from
its Canadian operationsPursuant to the ArrangememMew Age Farmcurrently has a whollyowned Canadian subsidiary,
namely NHS Industries Ltd., which holds the Langley Property and will &fpiwith the Langley Property as iteain asset

thereby making NHS a separate company with its own management, shareholders and business operations.

Following the Arrangement, the Company will continue to carry on its primary business activities. Each New Age Farm
Shareholder will, immediaty after the Effective Date, hold one New Share for each New Age Farm Share held immediately
prior to the Arrangement, which will be identical in every respect to the present New Age Farm Shares, and each New Age Farm
Shareholder on the Share Distribut®ecord Date will receive itgroi rata share of the New Age Farm Class A Preferred Shares
andwill receive itsproi rata share of théost ConsolidatoNHS Shar es that are acquired by
Ar r an g e maiHSafterttee Adangmentd Selected Unauditedroi formaFinancial Information oNHSO .

Reasons for the Arrangement

The board has determined that the Company should concentrate its efforts on its primary business activities. To ¢his end, th
board approved a reorganizatioithe Company pursuant to the Arrangement as described in this Cir€haBoard is of the

view that the Arrangement will benefit the Company andNkes Age FarmShareholders.It has reached this conclusion
becausd¢he Company has multiple propertiesated in different jurisdictions that service different clientele operating under
different regulations and it needs to examine its strategic plan and capabilities to best meet those needs. In sGolvipgnihe

has determined that it must focus litenagement and financial resources on the needs of its primary property in the United
States which in turn will result in a lack of adequate resources to meet the needs of its Canadian operations as follows:
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the Company believes that after the separatmeh company will be better able to pursue its own specific operating
strategies without being subject to the financial constraints of the other business;

the separation means that each company will have the flexibility to implement its own unique sfrateties,
allowing both organizations to refine and refocus their business mix paying particular attention to the nature of their
clients and the legal and licensing requirements under which they operate;

the resulting businesses can focus on projgesific to that company, they will be more readily understood by public
investors, allowing each company to be in a better position to raise capital and align management and employee
incentives with the interests of shareholders;

the separation of NHS asseparate entity will facilitate separate furaising, growth and development strategies for
the Langley Property that are required to move it forward,;

following the Arrangement, management of the Company will be free to focus entirely on its striategiogpnew
management for NHS will be established which has knowledge and expertise specific to the NHS assets; and

the separation of NHS will give New Age Farm Shareholders a direct interest in a ndwsageiss that will focus on

and pursue the dexmgdment and growth of turnkey agricultural business services to small scalrisigesses at the
Langley Property as well as potentially acquiring and exploring new properties in Canada that will be suitable for the
turnkey agriservice land bank concept.

Recommendation of Directors

The board approved the Arrangement and authorized the submission of the Arrangement to the NeemmAge
Shareholders and for approvalhe board has concluded that the Arrangement is in the best interests of the
Company and the New Age Farm Shareholders, and recommends that the New Age Farm Shareholders vote
FOR the Arrangement Resolution at the Meeting.In reaching this conclusion, the board considered the benefits to
the Company and the New age Farm Shareholders, as wied fisancial position, opportunities, and the outlook for
the future potential and operating performance of the Comgpath\WHS.

Fairness of the Arrangement

The board has determined that the Arrangemefaiiido theNew Age FarnShareholders based upthre following
factors, among others:

the procedures by which the Arrangement will be approved, including the requirement for 66 Bt 28e Farm
Shareholder approval,

the possibility of pursuing a proposed listing of MidS Shares on the Canadian 8eties Exchange;

the opportunity foNew Age FarnShareholders who are opposed to the Arrangement, upon compliance with certain
conditions, to dissent from the approval of the Arrangement in accordance with the Interim Order, and to be paid fair
value fortheir New Age FarnShares; and

eachNew Age FarnShareholder on the Share Distribution Record Date will participate in the Arrangement ®n a pro
rata basis and, upon completion of the Arrangement, will continue to hold substantially the Saate prteest that
suchNew Age FarnShareholder held in the Company prior to completion of the Arrangement and substantially the
same prorata interest ilNHS through its direct holdings MHS Shares.

Page |38



39

Details of the Arrangement

The following description of the Aangement is qualified in its entirety by reference to the full text of the Arrangement
Agreement, a copy of which is annexed as Schedule fABO0 to
Schedule A to the Arrangement Agreement. Baaf these documents should be read carefullyitsentirety.

Pursuant to the Plan of Arrangement, save and except for Dissenting Shares, the following principal steps will occur, and be
deemed to occur, in the following chronological order as parteoAthangement:

1. NHS will transfer the NHS Transferred Liabilities to New Age Farm;

2. All of the NHS Transferred Liabilities will be converted into shares of NHS to be issued to New Age Farm at a deemed
share price to be agreed between New Age Farm and Kdviled that the minimum deemed share price shall not be
below $0.03 per share and the maximum deemed share price will not exceed $0.10 per share;

3. Following the conversion of the NHS Transferred Liabilities into shares of NHS, NHS shall effect a Coiwsolidat
the NHS Shares as of the Share Distribution Record Date on the basis of one (1) new NHS Share for up to five (5) old
NHS Shares;

4. ThepostConsolidatiorNHS Shares shall be transferred to the New Age Farm Shareholders as of the Share Distribution

Rcord Date pur suant DistobutedtNEID Shdrdse)) obnerdtaobasisrpasédeon the actual
number of New Age Farm Shares and the NHS Shares issued and outstanding as of the Share Distribution Record Date

5. Theauthorizedshare capital of Bw Age Farm will be changed by:

a. Altering the identifying name of the New Age F
value, being the New Age Farm Class A Shares;

b. Creating a class consisting of an unlimited number of common shares without pareva Netwh e A
Share® ) ; and

c. Creating a class consisting of an wunlimited n
having the rights and restrictions described
New Age Farm Class A Prefed&hares;

6. Each issued New Age Farm Class A Share will be exchanged for one New Share and one New Age Farm Class A
PreferredShareand, subject to the exercise of a right of dissent, the holders of the New Age Farm Class A Shares will
be removed from the o&ral securities register of New Age Farm and will be added to the central securities register as
the holders of the number of New Shares and New Age Farm Class A Preferred Shares that they have received on the
exchange;

7. All of the issued New Age Farm Ck# Shares will be cancelled with the appropriate entries being made in the central
securitiegegister of New Age Farm and the aggregate paid up capital (as that term is used for purposes @éfctfie Tax
of the New Age Farm Class A Shares immediatelyrggadhe Share Distribution Record Date will be allocated between
the New Shares and the New Age Farm Class A Preferred Shares so that the aggregate paid up capital of the New Age
Farm Class A Preferred Shares equals the aggregate fair market valu®istiibeited NHS Shares as of the Share
Distribution Record Date, and each New Age Farm Class A Preferred Share so issued will be issued by New Age Farm
at an issue price equal to the aggregate fair market value of the Distributed NHS Shares as of Distiatien
Record Date divided by the number of issued New Age Farm Class A Preferred Shares, such aggregate fair market
value of the Distributed NHS Shares to be determined as at the Share Distribution Record Date by resolution of the
board of directas of New Age Farm;

8. New Age Farm will redeem the issued New Age Farm Class A Preferred Shares for consideration consisting solely of
the Distributed NHS Shares such that each holder of New Age Farm Class A Preferred Shares as of the Share
Distribution Recod Date will, subject to the rounding of fractions and the exercise of rights of dissent, receive that
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number of posConsolidation NHS Shares, on a pata basis, based on the total number of New Age Farm Class A
Preferred Shares and the total numberast@onsolidation NHS Shares issued and outstanding;

9. The name oéachholder of New Age Farm Class A Preferred Shares will be removed as such from the central securities
register of New Age Farm, and all of the issued New Age Farm Class A Preferred BHdrescancelledwith the
appropriate entries being made in the central securities register of New Age Farm;

10. The DistributedNHS Shares transferred, on a pata basis, to the holders of the New Age Farm Class A Preferred
Shares pursuant to step §(e) abvill be registered in the names of the former holders of New Age Farm Class A
Preferred Shares and appropriate entries will be made in the central securities register of NHS;

11. The New Age Farm Class A Shares and the New Age Farm Class A Preferred r&imered,which will be allotted or
issued once the steps referred to in steps §(c), §(e) and §(f) above are completed, will be cancelled and the authorizec
sharestructure of New Age Farm will be changed by eliminating the New Age Farm Class A Shares BedtAge
Farm Class A Preferred Shares therefrom, leaving only the New Shares comprising the authorized share capital of New
Age Farm;

12. The Notice of Articles and Articles of New Age Farm will be amended to reflect the changes to its authorized share
structure made pursuant to this Plan of Arrangement;

13. After the Effective Date:

0] Holders of New Age Farm Share Commitments, upon the exercise of such options or warrants entitling them
to receive New Age Farm Shares, shall not be entitled to receive anplistrNHS Shares;

(i) Notwithstanding §3.1(e) and 83.1(j), no fractional p@shsolidation NHS Shares shall be distributed to the
New Age Farm Shareholders or the holders of New Age Farm Share Commitments and as a result all fractional
share amounts arisingnder such sections shall be rounded down to the nearest whole number. Any
Distributed NHS Shares not distributed as a result of this rounding down shall be dealt with as determined by
the board of directors of New Age Farm in its absolute discretion.

For information concerning the number of outstandigw Age FarmShar e Commi t ment s asThat t h
Company #er the ArrangemeritChanges i n Share Capitalo.

In addition to the principal steps of the Arrangement occurring in the chroralagider set out above, the time of the
redemption of thé&ew Age FarntClass A Preferred Shares set out in step §(e) above will be deemed to occur immediately

the Effective Date.

The effects of the Arrangement with respectNiswv Age Farm and NH&re simmarizedby the followingNew Age Farm
diagram.
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Authority of the Board

By passing the Arrangement Resolution, Newv Age FarmShareholders will also be giving authority to the board to use its

best judgment to proceed with, and cause the Company to complete the Arrangement, without any requirement to seek or obtai

any further approval of thidew Age FarnShareholders.

The Arrangement Resolution also provides that the Plan of Arrangement may be amended by the board before or after the

Meeting without further notice tdlew Age FarmShareholders. The board has nerent intention to amend the Plan of
Arrangement, however, it is possible that the board may determine that it is appropriate that amendments be made.

Page |41



42

Conditions to the Arrangement

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

1. the Arrangement Agreement must be approved byN#nwe Age FarmShareholders at the Meeting in the manner
referred to under ASharehol der Approval o;
2. all other consents, orders, regulatiomsg approvals, including regulatory and judicial approvals and orders, required,

necessary or desirable for the completion of the Arrangement must have been obtained or received, each in a form
acceptable to the Compaapd NHS and
3. the Arrangement Agreesnt must not have been terminated.

If any of the conditions set out in the Arrangement Agreement are not fulfilled or performed, the Arrangement Agreement may
be terminated, or in certain cases, the ComparyH8, as the case may be, may waive the camin whole or in part. As

soon as practicable after the fulfilment of the conditions contained in the Arrangement Agreement, the board intereds to caus
copy of theresolutionto be filed with the Registrar under the Act, together with such otherialate may be required by the
Registrar, in order that the Arrangement will become effective.

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

Shareholder Approval

New Age FarmShareholder Approval

In order for the Arrangement to become effective, the Arrangement Resolution must be passed, with or without variation, by a
special reolution of at least 66 and 2/3rds of the eligible votes cast in respect of the Arrangement ResoNgiemlge Farm
Shareholders present in person or by proxy at the Meeting.

Shareholder Approval for NHS
The Company, being the sole shareholdedidf, has approved the Arrangement by consent resolution.

Proposed Timetable for Arrangement

The anticipated timetable for the completion of the Arrangement and the key dates proposed are as follows:

Meeting: September 27, 2016
Share Distribution Record Dait To be determined
Effective Date: To be determined
Mailing of certificates for NHSShares: To be determined
Notice of the actual Share Distribution Record Date and Effective Date will be giveriNewha&ge FarnShareholders through

one or more gess releases. The boards of directors of the ComguathiNHS respectively, will determine the Effective Date
depending upon satisfaction that all of the conditions to the completion of the Arrangement are satisfied.
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NHS Share Certificates and Certifidas for New Shares

After the Share Distribution Record Date, the share certificates representing, on thélefadege FarnShares will be deemed

to represent only New Shares with no right to rec®&it#S Shares. Before the Share Distribution Record Déue share
certificates representing, on their fabksw Age FarnShares, will be deemed under the Plan of Arrangement to represent New
Shares and an entitlement to recdill¢S Shares in accordance with the terms of the Arrangement. As soon as practitsbl

the Effective Date, share certificates representing the appropriate numieiSdshares will be sent to dlew Age Farm
Shareholders of record on the Share Distribution Record Date.

No new share certificates will be issued for the New Shares ated under the Arrangement and therefore holders oNew
Age Farm Shares must retain their certificates as evidence of their ownership of New ShareSertificates representing, on
their face New Age FarnShares will constitute good delivery in connectidgth the sale of New Shares completed through the
facilities of the Exchange after the Effective Date.

Relationship between the Compamyd NHS after the
Arrangement

On completion of the Arrangeme@arman Parenta current director of the Company, vi# a director oNHS. It is expected
that Mr. Parentewill serve as the President &fHS until such time as NHS appoints new officers  SldSeaftefithe
Arrangemend Directors and Officers diIHSO .

Effect of Arrangement on OutstandingNew Age Farm
Share Commitments

New Age FarnShare Commitments which are outstanding on the Effective Dat®l@ill be enittled to receiveNHS Shares.
Any entitlement to a fraction offldHS Share resulting from the exercise dew Age FarnShare Commitment will be ceelled
without compensation.

Resale of New Shares amdHS Shares

Exemption from Canadian Prospectus Requirements and Resale Restrictions

The issue of New Shares aN#iS Shares pursuant to the Arrangement will be made pursuant to exemptions from theticeygis

and prospectus requirements contained in applicable provincial securities legislation in Canada. Under applicable provincial
securities laws, sudiHS Shares may bgubject to resale restrictionm addition, existing hold periods on aNgw AgeFarm

Shares in effect on the Effective Date will be carried forward to the New Shares.

The foregoing discussion is only a general overview of the requirements of Canadian securities laws for the resale of the
New Shares and theNHS Shares received uporcompletion of the Arrangement. All holders ofNew Age FarmShares

are urged to consult with their own legal counsel to ensure thatny resale of their New Shares or NHShares complies
with applicable securities legislation.

Application of United StatesSecurities Laws

The New Shareand theNHS Shares to be issued to thew Age FarnShareholders under the Arrangement have not been
registered under the U.S. Securities Act, or under the securities laws of any state of the United N&tatelsge Farm
Shaeholders resident in the US are urged to consult with their own legal counsel to ensure that any resale of their New Shares
or NHS Shares complies with applicable securities legislation.
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U.S. Resale Restriction$ Securities Issued taVew Age FarmSharelolders

NHS Shares to be issued toNew Age FarmS har ehol der who i s an A afNHSpriordotthed of
Arrangemenbr whowi | | b e a nNHS8atér thé Arrangamend willbé subject to certain restrictions on resale imposed

by the U.S. Securities Act. Pursuant to Rule 144 ofiteder t
U.S. Securities Act is a person that directly, or indirectly through one or more intermediaries, controls, or is coytrled

under common control with, such issuer.

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

Additional Information for U.S. Security Holders

THE SECURITIES ISSUABLE IN CONNECTION WITH THE ARRANGEMENT HAVE NOT BEEN APPROVED
OR DISAPPROVED BY THE SEC OR SECURITIES REGULATORY AUTHORITIES IN ANY STATE, NOR HAS
THE SEC OR THE SECURITIES REGULATORY AUTHORITIES OF ANY STATE PASSED ON THE ADEQUACY
OR ACCURACY OF THIS CIRCULAR AN D ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

This Circular has been prepared in accordance with the applicable disclosure requirements in Canada. Residents of the Unite
States should be aware that such requirements are different thamthios United States applicable to proxy statements under

the U.S. Exchange Act. Likewise, information concerning the CompadyNHShas been prepared in accordance with
Canadian standards, and may not be comparable to similar information for Uatiesl c@mpanies.

Financial statements included herein have been prepared in accordance with international financial reporting standards and ar
subject to auditing and auditor independence standards in Canada, and thus may not be comparable ttafiearesitd of

United States companie®dNew Age FarnShareholders should be aware that the acquisition of the securities described herein
may have tax consequences, both in the United States and in Canada.

The enforcement by investors of civil liabilis@inder the United States federal securities laws may be affected adversely by the
fact that the Compangind NHSare incorporated or organized under the laws of a foreign country, that some or all of their
officers and directors and any experts named henaiy be residents of a foreign country, and that all or a substantial portion of
the assets of the Company (including the AssetdNHS and said persons may be located outside the United States.

Expenses of Arrangement

Pursuant to the Arrangement Agreent, the costs relating to the Arrangement, including without limitation, financial, advisory,
accounting, and legal fees will be borne by the party incurring them. The costs of the Arrangeneekffective Date will be
borneby the Company andlHS.

Income Tax Considerations

Certain Canadian Federal Income Tax Considerations
The following fairly summarizes the principal Canadian federal income tax considerations relating to the Arrangemen¢applicab
to aNew Age FarnShareholder (in this summaryfidoldero ) who, at al | material times fo

Page |44



45

i holds allNew Age FarnSharesand will hold all New Shares or NHShares solely as capital property;

1 deals at arm's length witilew Age Farmand NHS

i is not dAaffiliaorBKSPp wi th the Company

i is not a Afinanci al i n s titoitmarket roles in thé Tax Actt dané pur poses
1

has not acquiredlew Age FarnmBhares on the exercise of an employee stock option.

New Age FarnShares, New Shares, aNtHS Shares generally will beoasidered to be capital property of the Holder unless
the Holder holds the shares in the course of carrying on a business or acquired them in a transaction considerecetatipean adv
in the nature of trade.

This summary is based on the current provisso o f the Tax Act, t h e Reguiatipnsd Jat ands
management's understanding of the current admini GRADRAt I ve
This summary does not take into account any provincial,dggif or foreign income tax considerations, which may differ from

the Canadian federal income tax considerations discussed below. An advance income tax ruling will not be sought from the
CRA in respect of the Arrangement.

This summary is of a general ntre only, and is not exhaustive of all possible Canadian federal income tax
considerations. This summary is not intended to be, and should not be construed to be, legal or tax advice to ldaw

Age Farm Shareholder. Accordingly,New Age FarmShareholders should each consult their own tax and legal advisers
for advice as to the income tax consequences of the Arrangement applicable to them in their particular circumstances.

Holders Resident in Canada
The following portion of the summary is applicableonlp Hol der s (each, i n RebidestHgdew t i on
who are, or are deemed to be, residents in Canada for the purposes of the Tax Act.

Exchange ofNew Age FarmShares for New Shares anflew Age FarmClass A Preferred Shares

A ResidentHolder whoseNew Age FarnClass A Shares (the-designatedNew Age FarmShares) are exchanged for New

Shares antNew Age FarnClass A Preferred Shares pursuant to the Arrangement will not realize any capital gain or loss as a
result of the exchange. Thee s i dent Hol der wi | | be requMAGBejll o©d alNewtlat de
Age FarmShares, determined immediately before the Arrangemeritrgieoto the New Shares ahgw Age FarmClass A

Preferred Shares received on the exchangedan the relative fair market values of those New SharebBlenwdAge Farm

Class A Preferred Shares immediately after the exchange.

Redemption ofNew Age FarmClass A Preferred Shares

Pursuant to the Arrangement, the paipl capital of the New Age Farmd3s A Shares immediately before their exchange for

New Shares and New Age Farm Class A Preferred Shares will be allocated to the New Age Farm Class A Preferred Shares {c
be issued on the exchantgethe extent of an amount equal to the fair market valieeoONHS Shares to be distributed and the
balance of such paidp capital will be allocated to the New Shares to be issued on the exchange.

The Company expects that the fair market value of the NHS Shares to be so distributed will be nhasstizdlythe paidup

capital of the New Age Farm Class A Preferred Shares immediately before the exchange. Accordingly, the Carmpany is
expected to be deemed to have paid, and no Resident Holder is expected to be deemed to have received, a dividénd as a res
of the distribution oNHS Shares on the redemption of the New Age Farm Class A Preferred Shares pursuant to the Arrangement.
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Each Resident Holder whose New Age Farm Class A Preferred Shares are redeemed for NHS Shares pursuant to the
Arrangement willrealize a capital gain (capital loss) equal to the amount, if any, by which the fair market value of the NHS
Shares, less reasonable costs of disposition, exceed (are exceeded by) their ACB immediately before the redemptital. Any capi
gain or loss so @ing will be subject to the usual rules applicable to the taxation of capital gains and losses described below (see
iHol ders ResbddanxtatimnCanmadapit al Gains and Losseso).

The cost to a Resident Holder of New Age Class A Preferred Shayeisescon the exchange will be equal to the fair market
value of the NHS Shares at the time of their distributids. a result, the Resident Holder is not expected to realize any net

capital gain on the deemed disposition of the New Age Farm Class ArBde&hares.

Disposition of New Sharesind NHS Shares

A Resident Holder who disposes of a New SharendWldS Share will realize a capital gain (capital loss) equal to the amount

by which the proceeds of disposition of the share, less reasonable dadismosftion, exceed (are exceeded by) the ACB of the

share to the Resident Holder determined immediately before the disposition. Any capital gain or loss so arising veititbe subj

to the usual rules applicable to the taxation of capital gains and bssesc r i bed bel ow. See dfiHol de¢
Taxation of Capital Gains and Losseso.

Taxation of Capital Gains and Losses

A Resident Holder who realizes a capital gain (capital loss) in a taxation year must inchidadné of t he alWeapi t a
capital gaino) in incoméafidr of he hgeamapidmd mapysdd dwradtl owmd
gains realized in the year, and to the extent not so deductible, against taxable capital gains arising in tmgeptieeeding

taxation years or any subsequent taxation year.

The amount of any capital loss arising from a disposition or deemed dispositidteaf Age FarnmClass A Preferred Share,

New Share, oan NHSShare by a Resident Holder that is a corponatiay, to the extent and under circumstances specified in

the Tax Act, be reduced by the amount of certain dividends received or deemed to be received by the corporation on the share
Similar rules may apply if the corporation is a member of a partneostbgneficiary of a trust that owns shares, or where a
partnership or trust of which the corporation is a member or beneficiary is a member of a partnership or a benefiniaty of a t
that owns shares.

A Resident Hol deiconttollecapr vias eacibCpoaaditaond for the purposes
an additional 61 % refundable tax in respect oNewmagekaimet t

Class APreferred Share, New Share or an NGttare.

Taxation of Dividends

A Resident Holder who is an individual will be required to include in income any dividend that the Resident Holder ogceives,
is deemed to receive, on New ShareBlHIS Shares, and will be subject to the giagsand dividend tax crediules applicable
to taxable dividends received from taxable Canadian corporations.

A Resident Holder that is a corporation will be required to include in income any dividend that it receives or is deemed to b
received on New Shares NHS Shares, andanerally will be entitled to deduct an equivalent amount in computing its taxable

i ncome. A Aprivate corporationodo (as defined in they Tax
or for the benefit of an individual or a reldtgroup of individuals may be liable under Part IV of the Tax Act yogp@efundable

tax of 33M% on any di vi debedeceivddan New SharesocNSitares ® the extent tbat stiah e me
dividends are deductible in computing the corporation's taxable income. Any such Part IV tax will be refuridablbdoate

of $1 for every $3 of taxable dividends that it pays on its shares.
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Alternative Minimum Tax on Individuals

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

Dissenting Resident Holders

A Resident Hol der who v alResident Dissentir)c i ssrecs cDd rssseeqqu e nRtilgyhtiss (|
the Resident DissenteRew Age FarmShares, in accordance with the Arrangement, will be deemed to have received a dividend
equal to the amount, if any, by which the payment exceeds theupaidpital of the Resident Dissent&&sw Age FarnShares.

Any such deemed dividend will baid j e c t to tax as discussed abdo Vazation ofder fi
Dividendso. The Resident Di ssenter wil/l al so realize a
payment, less the deemed dividend (if any) asd teasonable costs of disposition, exceeds (is exceeded by) the ACB of the
shares. The Resident Dissenter will be required to include any resulting taxable capital in income, and to deducingny result
allowable capital loss, in accordance withthe usuar ul es appl i cable to capital gai ns a
iTaxation of Capital Gains and Losseso.

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

Eligibility for Invest ment

New Age FarnClass A Preferred Shares and New Shares will be qualified investments under the Tax Act for trusts governed
by registered retirement savings plans, registered retirement income funds, deferred profit sharing plans, and regatiened edu
savi ng sRegisterachPtans()i at any particular time provided that, at
st ock exDbdwaAgedari sora Apublic corporationo, as defined for

NHS Shares will le qualified investments under the Tax Act for Registered Plans at any particular time provided that, at that
time,theNHSShar es are | isted on aNHSdssaghpubHbi stookpexahanageyd

Holders Not Resident in Canada

The following portion of this summary is appl iNonrdsidemt onl vy
Holdero) who:

i have not been, are not, and will not be resident or deemed to be resident in Canada for purposes of the Tax
Act;

i do not ad will not, and are not and will not be deemed to, use or Keld Age FarnShares, New Shares,
New Age FarnClass A Preferred Shares,MiHS Shares in connection with carrying on a business in Canada;
and

i whoseNew Age FarmClass A Shares (the-tesignéed New Age FarmShares)New Age FarmClass A
Preferred Shares, New Sharasd NHSShares will not at the Effective Date under the Arrangement, or at
any material time thereafter, constitute fAtaxabl e

Generally, aNew Age FarnClass A Shard\ew Age FarnClass A Preferred Share, New SharelNbtS Share, as applicable,

owned by a Noiresident Holder will not be taxable Canadian property of thé Mmident Holder at a particular time provided

that, at thatime, (i) the share is listed on a designated stock exchange (which includes the Exchange), (ii) neithdr the Non
resident Holder, nor persons with whom the Nasident Holder does not deal at arm's length alone, or in any combination, has
owned 25% or mre of the shares of any class or series in the capital of the issuing corporation within the previous five years,
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and (iii) the share was not acquired in a transaction as a result of which it was deemed to be taxable Canadian fv@perty of t
Noni residentHolder.

Special rules, which are not discussed in this summary, may apply toiaeNioient Holder that is an insurer carrying on
business in Canada.

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

A Noni resident Holder who participates in the Arrangement will not be subject to tax under the Tax Act on any capital gain
realized on the exchangeldéw Age FarnClass A Shares (the-designatedNew Age FarnBhares) for New Shares aNeéw

Age FarmClass A Preferre8hares, nor on the redemptioriNgw Age FarnClass A Preferred Shares in consideratioNidiS

Shares.

Similarly, any capital gain realized by a Neasident Holder on the subsequent disposition or deemed disposition of a New
Share oNHS Share acquiregursuant to the Arrangement will not be subject to tax under the Tax Act, provided either that the
shares do not constitute taxable Canadian property of thirékident Holder at the time of disposition, or an applicable income
tax treaty exempts the dégd gain from tax under the Tax Act.

Noni resident Holders will be exempt from the reporting and withholding obligations of 8116 of the Tax Act in respect of the
disposition ofNew Age FarntClass A Shares aridew Age FarnClass A Preferred Shares pursuanthe Arrangement.

Deemed Dividends on the Redemption diew Age FarmClass A Preferred Shares

For the reasons set above under "Holders Resident in Cénadademption of New Age Class A Preferred Shares", the
Company expects that no NdResident Holdewill be deemed to have received a dividend on the redemption of New Age Class
A Preferred Shares for NHS Shares.

Taxation of Dividends

A Noni resident Holder to whom a dividend on a New Shafdt® Share is or is deemed to be paid, or credited, wilubgest
to Canadian withholding tax under the Tax Act at the rate of 25% of the gross amount of the dividend, unless reduced by an
applicable income tax treaty, if any.

Dissenting Norni resident Holders

A Noni resident Holder who validly exercises DissentiRigs (ia eS8 Nd e nt Di ssenter o) and co
value for the Nonresident DissenterNew Age FarmShares in accordance with the Arrangement, will be deemed to have
received a dividend equal to the amount, if any, by which the payxesdas the paidip capital of the Ndiresident Dissenter's

New Age FarnSh ar e s . Any such deemed dividend wil!/ be subject
Canad®d Taxati on of Diivesidert Didsenter will ndt IreesebiNmtax under the Tax Act on any capital gain

that may arise in respect of the resulting disposition oNthe Age FarnShares.

The Noriresident Holder will also be subject to Canadian withholding tax on that portion of any such payment that is on
acount of interest at the rate of 25%, unless reduced by an applicable income tax treaty, if any.

Page |48



49

PART 107 APPROVAL OF THE NHS StoCcK OPTION PLAN

Purpose of the NHS Stock Option Plan

The purpose of the NHS Stock Option Plan is to provide an incentid®s directors, officers, employees, management
companies, and consultants to continue their involvement with NHS, to increase their efforts on NHS's behalf, and¢ovattract
qualified employees, while at the same time reducing the cash compensat@ontipany would otherwise have to pay. The

NHS Stock Option Plan is also intended to assist in aligning management and employee incentives with the interests of
shareholders.

Terms of the Stock Option Plan

A full copy of the Stock Option Plan will be alatble at the Annual General Meeting for review by shareholders. Shareholders
may also obtain copies of the Stock Option Plan from the Company prior to the meeting on written request. The following is a
summary of the material terms of the Stock Option Plan

Number of Shares Reservedlhe number of common shares which may be issued pursuant to options granted under the Stock
Option Plan will not exceed 10% of the issued and outstanding common shares.

Maximum Term of Options. The term of any options gramteinder the Stock Option Plan is fixed by the Board of Directors
and may not exceed ten years from the date of grant. The options aassigmable and netmansferable.

Exercise Price. The exercise price of options granted under the Stock Optionitetermined by the Board of Directors,
provided that it is not less than the price permitted by the @Skch other exchange on which the shares may be listed

Amendment. The Board of Directors may amend the Stock Option Plan at any time; howavemendment may not be
made without shareholder approval if shareholder approval is necessary to comply with applicable regulatory requirements.

Vesting. The Board of Directors may determine vesting terms, if any.

Termination. Any options grantednder the Stock Option Plan will terminate at the end of the period of time (to be determined
in each instance by the Board of Directors at the time of grant), that cannot be in excess of one year after the opteashelde

to act as a director, officeemployee or consultant 8fHS or any of its affiliates, unless he or she ceases to act on account of
death, disability or termination of employment with cause. If a cessation is on account of disability or death, theopinate

on the first annigrsary of the cessation, and if it is on account of termination of employment with cause, the options terminate
immediately.

Administration. The Stock Option Plan is administered by the Board of Directors of the Company and the Compensation
Committee o0 an employee or senior officer to which such authority is delegated by the Board from time to time.

Board Discretion. The Stock Option Plan provides that, generally, the number of shares subject to each option, the exercise
price, the expiry time, thexeent to which such option is exercisable, including vesting schedules, and other terms and conditions
relating to such options will be determined by the Board of Directors of the Company or senior officer or employee to which
such authority is delegateg khe Board from time to time and in accordance witbhangeequirements.

The New Age Farm Shareholders will be asked at the Meeting to approve, ratify, and affirm by ordinary resolution the NHS
Option Plan Resolution in substilly the form of resoltion s et out iCd &thedbhkd fio this Cir
the NHS Stock Option Plan is available to New Age Farm Shareholders upon request and will be available at the Meeting.

The Board unanimously recommends that shareholders vote FOR ti¢HS Stock Option Plan Resolution.
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PART 117 RIGHTS OF DISSENT

Dissenters' Rights

The Act does not contain a provision requiring the Company to purdteseAge FarmShares fromNew Age Farm
Shareholders who dissent from the Arrangement. However, purkudhé terms of the Interim Order and the Plan of
Arrangement, the Company has grantedNkes Age FarnShareholders who object to the Arrangement Resolution the right to

di ssemisselftRigh® ) ii n r espect ADissénting Sharehoth wilgbe emétlactta be paid in cash the

fair value of the Dissenting Shareholdé¥esw Age FarmShares so long as the dissent procedures are strictly adhered to. The
Dissent Right is granted in Article 5 of the Plan of Arrangem@negistered Dissening Shareholder who intends to exercise

the Dissent Right is referred to the full text of Sectio
Circular.

A New Age FarntShareholder who wishes to exercise his or her Dissent Right immaswgtten notice of his or her dissent (a
fiNotice of Dissend) t o t he Company at its head office at 106, 1641
marked to the attention of the Corporate Secretary, by either delivering the Notigseftio the Company at least two days
before the Meeting or by mailing the Notice of Dissent to the Company by registered mail post marked not later than two days
before the Meeting.

The giving of a Notice of Dissent does not deprive a Dissenting SHdeehad his or her right to vote at the Meeting on the
Arrangement Resolution. However, the procedures fod exer
as a vote against the Arrangement Resolution or the execution or exéigXxy voting against the Arrangement Resolution

does not constitute a Notice of Dissent.

New Age FarnShareholders should be aware that they will not be entitled to exercise a Dissent Right with respédeto any
Age FarmShares if they vote (or itrsict or are deemed, by submission of any incomplete proxy, to have instructed his or her
proxy holder to vote) in favour of the Arrangement ResolutidrDissenting Shareholder may, however, vote as a proxy for a
New Age FarnShareholder whose proxy reées an affirmative vote on the Arrangement Resolution, without affecting his or
her right to exercise the Dissent Right.

In the event that &lew Age FarmShareholder fails to perfect or effectively withdraws its claim under the Dissent Right or
forfeits its right to make a claim under the Dissent Right, édetv Age FarnShare held by thatlew Age FarnShareholder
will thereupon be deemed to have been exchanged in accordance with the terms of the Arrangement as of the Effective Date.

New Age Farm Sharehdders who wish to exercise Dissent Rights should review the dissent procedures described in

Schedule ADO6 and seek | egal advice, as failure to adhere
or unavailability of any right to dissent.
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PART 121 RISK FACTORS

In evaluating the Arrangemeritlew Age FarmShareholders should carefully consider, in addition to the other information
contained in this Circular, the following risk factors associated Watv Age Farmand NHS These riskactors are not a
definitive list of all risk factors associated witew Age Farnmand the business to be carried outN$yS.

General and Industry Risks

In the normal ourse of business, the Compamill concentrate its business activities the acquision of additional land
packages in the United States in jurisdictions that have legalized recreational marijuana, and in the build out of taemkey G
Campus facilities for its tenant growershelflCompany will be subject to the risksd uncertaintiesommon to the cultivation

of legalized marijuana in particular, and to agriculture in general, to the risks and high costs associated with |aiahaotisi
development and the risks inherent in leasing real estdtese risks includéne possibilityfor crop failure due to any number

of factors, the high cosif landand infrastructure costs, being unable to collect rent and fees from-tgnaetrs, the cost of
maintenance and repairs, the cost of compliance in a regulated industryas legalizedharijuana, potential changes to
legislation, ¢her potential taxation issuemmpetition from similar companies in tagricultural services industry and economic
uncertainty.

In the normal course of busined#;IS will concentrate its business activit@s the development and upgrading of the Langley
Property and the acquisition of additional land packages in Canada suitable for gnhivglue, high intensity cropsThe

Company will be subject to the risks and uncertainties common to the cultightlmse cropsand to agriculture in general, to

the risks and high costs associated with land acquisition and development and the risks inherent in leasing real sstate. The
risks includea shortage of potential tenants, the possibility for crop failue to any number of factors, the high cost of land

and infrastructure costs, being unable to collect rent and fees from tenants, the cost of maintenance and repair$, the cost c
compliance, potential changes to legislation, other potential taxatioesissompetition from similar companies in the
agricultural services industry and economic uncertainty.

Risks related tiNew Age Farmand NHS

Government Regulation

Although the activities oNew Age Farmand NHS are currently carried out in accordancehadll applicable rules and
regulations, no assurance can be given that new rules and regulations will not be enacted or that existing rules ans regulati
will not be applied in a manner which could limit or curtail development, marketing or commetmaliZzmendments to

current laws and regulations governing the securities law or more stringent implementation thereof could have a substantial
adverse impact oNew Age Farmand NHS

Uninsured Risks

New Age FarmandNHS may carry insurance to proteganst certain risks in such amounts as they consider adequate. Risks
not insured against include key person insurancleasAge Farnmand NHSheavily rely on their officers.

Conflicts of Interest

Certain directors dilew Age Farnmand NHSalso serve adirectors and/or officers of other companies involved in other business
ventures. Consequently, there exists the possibility for such directors to be in a position of damflidecision made by such
directors involvingNew Age FarmandNHS will be mack in accordance with their duties and obligations to deal fairly and in
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good faith withNew Age Farm and NH&nd such other companies. In addition, such directors will declare, and refrain from
voting on, any matter in which such directors may have aicoboflinterest.

Negative Operating Cash Flows

As New Age Farm and NH&re at the early stage startup stapey may continue to have negative operating cash flows.
Without the injection of further capital and the development of revenue streams fiobuisessed\ew Age Farm and NHS
may continue to have negative operating cash flows until they can be sufficiently developed to commercialize.

Risks Related as a Going Concern

The ability ofNew Age Farm and NH® eachcortinue as agoing concern isincertain and dependent upon their ability to
achieve profitable operations, obtain additional capital, and receive continued support from their shareholders. Mafagement
New Age Farm and NHill have to raise capital through private placements or filedohcing and proposes to continue to do

so through future private placements and offerings. The outcome of these matters cannot be predicted at this time.

Reliance on Key Personnel and Advisors

New Age Farm and NHE&ely heavily on their officers.The loss of their services may have a material adverse effect on the
business oNew Age Farm and NHSThere can be no assurance that one or all of the employees of, and contractors engaged
by, New Age Farm and NH®ill continue in the employ of, or in a ceulting capacity toNew Age Farm and NHB8r that they

will not set up competing businesses or accept positions with compefitoese is no guarantee that certain employees of, and
contractors toNew Age Farm and NHSvho have access to confidential dmhation will not disclose the confidential
information.

Uncertainty Regarding Penetration of the Target Market

The commercial success of the businesdefv Age Farm and NHSas compared wittheir competitors, depends on the
acceptance by their potéadtclients or customers in the respective industries or sectors. Market acceptance will largely depend
on the reputation, marketing strategy, and services and performadea dfge Farm and NHSThe success dfew Age Farm

and NHSwill depend on the dlity to commercialize their products and services and to expand their network clients or market
share.New Age Farm and NH®&ill need to expand their marketing and sales operations and establish business relations with
other professional services providend clients in a timely manner.

In order to meet their business objectivlew Age Farm and NH$ill have to ensure that their services are professional,
reliable and coseffective, and bring the expected return. There can be no assurance bheinikess and servicesdéw Age

Farm and NHSwvill be accepted and recommended.

Operating History and Expected Losses

New Age Farm and NH8xpect to make investments in order to develop their services, increase marketing efforts, and improve
their opeations. As a result, startup operating losses are expected and such losses may be greater than anticipated, which cou
have a significant effect on the lotgrm viability of New Age Farm and NHS

Reliance on Joint VenturesLicenseAssignors and OtherParties

The nature of the operations NEw Age Farm and NH&quire them to enter into various agreements with partners, joint
venture partners, other businesses partners, equipment suppliers in the business world, government agencies, licersors, licen
and other parties for the successful operation of their businesses and the successful marketing of their services.
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There is no guarantee that those with whHdew Age Farm and NHBeed to deal will not adopt other services providers or that
they will not develop alternative business strategies, acting either alone or in conjunction with other parties, including the
competitors oNew Age Farm and NH& preference to those dfew Age Farm and NHS

Growth Management

In executing the business plandéw Age Farm and NH®r the future, there will be significant pressure on management,
operations, and technical resourcBew Age Farm and NH8&nticipate that their operating and personnel costs will increase in

the future. In order to manage their gthyNew Age Farm and NH®iill have to increase the number of its technical and
operational employees and efficiently manage its employees, while at the same time efficiently maintaining a large number of
relationships with third parties.

Requlatory Risks

The services provided bylew Age Farm and NH$ the various businesses can be subject to a number of challenges and
requirements, and can be subject to the regulations and standards imposed by applicable regulatoryTdgrroias be no
assurancéhatNew Age Farm and NH®ill be able to comply with all regulations concerning their businesses.

Potential Liability

New Age Farm and NH&re subject to the risk of potential liability claims with respect to their businesses. Should such claims
be successful, plaintiffs could be awarded significant amounts of damages, which could exceed the limits of any liability
insurance policies that may be heldMgw Age Farm and NHSThere is no guarantee tidéw Age Farm and NH®ill be

able to obtain, matain in effect or increase any such insurance coverage on acceptable terms or at reasonable costs, or that sucl
insurance will providdNew Age Farm and NH®&ith adequate protection against potential liability.

PART 137 THE COMPANY AFTER THE ARRANGEMENT

The following is a description of the Company assuming completion of the Arrangement.

Name, Address and Incorporation

The Company was incorporated 0981624 B.C. Ltdpursuant to the provisions of tligusiness Corporations A¢British

Columbia) on Seiember 27, 2013, as a private company and a woolyned subsi di ary of HFveve Ni
Ninesd ) . On October 7, 2013, Five Nines entered into an arr
contemplated the spinout dfea subsidiaries from the parent company, resulting in the Company becoming a reporting issuer
and acquiring an asset from Five Nines in exchange for 2,433,667 common shares of the Company. Pursuant to the arrangeme
agreementNew Age Farnreceived an &i g n me nt of Fi vaeletted of inergt @itiNH8 Industries Litdanid n
$5,000incash.NHS I ndustries Ltd. was incorporated under the Act
changed its name t o fewmbeBl72016.ustries Ltd. o on Sept

On April 10, 2014, the Company changed its name to New Age Farn®mépril 30, 2014, the Issuer entered into a definitive
acquisition agreement with NHS Industries Ltd. such that New Age Farm incorporated a wholly owned subsid@agg 099

B. C. Ltd. (ABC09989550) , and entered into a definitive
BC0999855, and form a new company in exchange for 100% of the shares ofiH&mpletion of the amalgamation on
August 13, 2014,achcommon share of NHS was exchanged for one (1) common share of New Age Farm. An aggregate total
of 33,159,424 common shares of the Issuer were issued to shareholders of NHS to complete the acquisition.
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New Age Farnis currently a reporting issuer in eaafithe provinces of British Columbia, Alberta, and Ontaaitd its common
shares have been listed on the Canadian Securities Exchange since August 18, 2014.

Upon completion of the proposed Arrangeméw¢w Age Farmwill continue to develop the U.S. bnah of its business,
including the build out of the Sumasd OrovilleGreen Camples

New Age Farmds pr i nci pal executive office is |l ocated at
Canada, V7M 2J5. The Company's registered andrascoffice address i510-535 Thurlow StreetVancouver, Bitish
Columbia, Canada, V6E 3L2

106,

Directors and Officers

The board of directors of the Company consists of a minimum of three directors. The directors of the Company from time to
time will be enpowered to determine the number of directors of the Company and the number of directors to be elected at future
annual or special meetings of shareholders. The directors of the Company after the completion of the Arrangementuwill contin
to be Carman Pante,Anthony Chan and Peter JenseMr. Carman Parente will be-appointed as the President adkief
Executive Officer, andiir. Chan will remain as th€hief Financial Officer of the Company.

Business of the CompariyThree-year history

2013

Septembr 27 New Age Farm incorporated under the name
Five Nines Ventures Inc.

October 7 New Age Farm entsiinto an Arrangement Agreement with Five Nines on October 7, 2013

December 10 Shareholders of Fivilines approve arrangement an annual and special meeting of sharehol

December 16 Five Nines receives final court approval
December 13 New Age Farm Shares distributed to the shareholders of Five Nines

New Age Farm becomes a reporting issuaBiitish Columbia, Alberta and Ontario

2014

April 10 0981624 B.C. Ltd. changes its name to New Age Farm Inc.

April 30 New Age Farm enters into definitive agreement with NHS

August 13 New Age Farm completes amalgamation with NHS and 0998955 B.@nttdIHS becomes th
parent of New Age Farm for accounting pu
New Age Farm, as the legal parent, w#lrry on the business of NHS
Through NHS, New Age Far m o wn y, Britisb Coumbaachal
is fully Agricultural Land Reservapproved for an agribusiness and is home to greenhouse
provide 48,000 square feet of growing area under glass that provide year round growing ce
and that also houses over 80,000icuards of peat soil for planting. The current facilities 1
approximately 1.5 acres of the Site.

August 18 New Age Farm Shares begin trading on the Canadian Securities Exchange

September 8

November 5

November 10

New Age Farm grants stock options

New Age Farmenters purchase agreement for the Sumas Green Campus, a 2.69 acre parce
in Whatcom County, Washington State for a total purchase price of US$289,000
New Age Farm incorporates its US subsidiary, New Age Farm Washington LLC

New AgeFarm completes debt settlement and issues shares
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November 17 New Age Farm grants stock options

December 15 New Age Farm enters into its first lease agreement with a private Washington State Tie|

licensee to lease up to 21,000 square feet-B@2tcompliant space from New Age Far
Washington LLC

2015

February 20 New Age Farm enters into its second lease agreement with a private Washington State Ti
licensee to lease up to 21,000 square feet-B®2compliant space from New Age Far
Washington LLC

March 3 New Age Farm closes escrow on the Sumas Green Campus Property and enters into i
mortgage agreement on the Langley Proper
and issues bonus shares

March 11 New Age Farm completgwivate placement financing

March 23 New Age Farm grants stock options

March 27 New Age Farm added to the CSE Composite Index

April 15 New Age Farm issues warrants, completes a shares for debt arrangement and issues cc
debt

May 4 New AgeFarm Shares are made eligible for beairy delivery and depository services of T
Depository Trust Company to facilitate electronic settlement of transfers of its common sh
the United States.

June 11 New Age Farm Shares approved for tradimgtioe Frankfurt Stock Exchange under the sym
ONF and with identifying number, or WKN, A12C9F

June 16 New Age Farm completes private placement

July 16 New Age Farm begins construction at the Sumas Green Campus of the required eight fc
securityfencing for the complete facility perimeter and submits municipal permitting reques
required site elevations and infilling

July 20 New Age Farm receives a completed geotechnical report with respect to site preparation
stability at the Lagley Property recommending a mestage approach to the site preparation
the planned LEED certified warehouse and sustainable greenhouse modernization.

New Age Farm issues requests for tenders have been issued for the first phase
recommendtions in the geotechnical report.

October 10 New Age Farm completes perimeter fencing a the Sumas Green Campus.

October 27 New Age Farm enters into negotiations to acquire an additional 3.9 acre property loci
Orovill e, Washi Pgobper{yae & Dab vsDkonsliardg and is
capable of housing up to three additional tier three licensees of up to one acre per tenant.

2016

April 5 New Age Farm completes the acquisition of the Oroville Property

April 19 New AgeFarm enters into a refinanced second mortgage agreement on its Langley, BC p
(the fAMortgageo) in the amount of CADS$7(
principal amount of the Mortgage is $700,000 and bears interest at the raté pel§ear with a
term of five years. Proceeds of the Mortgage will be used towards paying out the prior
mortgage of $400,000 and the balance for general working capital purposes. The Compe
pre-pay the Mortgage on payment of a three montérest penalty.

May 3 New Age Farm enters into a long term lease agreement with a third licens@# tenangrower

to |l ease a portion of the Companyds Orov
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May 11 New Age Farmbés t hi r-82 tenrargowen foretde Compang's Grevd
property receives their final production approval from the Washington State Liquor Control
to commence operations.

May 17 New Age Farm enters into a long term lease agreement with a fourth licersitenangrower
to lease a portion of the Companyés Orov

June 1 New Age Farm completes its first build out at its Oroville, WA property planting of a first cr
underway.

Business of the Company Follang the Arrangement

As of the date of the Circular, and assuming completion of the arrangement, the Company will fissld.8noperations,
including completing théuild outof the Oroville Propertyandthe Sumas Green Campus in preparation for tegiawer
occupancy and will continue to seek out and acquire suitable U.S. properties for its agricultural land bank in juribdictions
have legalized recreational marijuana.

The financing, mar ket i ng, and pr o matnumber of dattorst ihckudinG awspaadn y 6 s
regulations in the areas of taxatianarijuana licensingtechnology advancements, hiring qualified people, and obtaining
necessary services in jurisdictions where the Company operates. The current trendstodiagise factors are favourable but
could change at any time and negatively affect t he Compa
Company is not aware of any trends, uncertainties, demands, commitments or events whizéoaeblselikely to have a
materi al effect on the Companyds business, financial conc

After spinning out the Canadian operations operated by ié& will betwo separate and distinct yet parallel businesses each
able to fowis on its owrstrategic goals and objectives tailored tpasticular market.T h e Co mp a-teymdlsjectvehfar r t
the next 12 months is tmmplete the build out of the Sumas Green Campus and move its first tenants into the facility

Description of $iare Capital

The authorized share capital of the Company consists of an unlimited number of common shares 64f, @di¢iEommon
shares are currently issued and outstanding.

New Age FarnShareholders are entitled to receive notice of any meetiNgwfAge FarnShareholders and to attend and vote
thereat, except at those meetings where only the holders of shares of another class or of a particular series arecéatitled to
EachNew Age FarnShare entitles its holder to one vote at meetings athwthiey are entitled to attend and vote. The holders
of New Age FarnBhares are entitled to receive, on & pata basis, such dividends as the board may declare out of funds legally
available for the payment of dividends. On the dissolution, liquidatiomding up or other distribution of the assets of the
Company New Age FarnShareholders are entitled to receive on d i@ basis all of the assets of the Company remaining
after payment of all of the Company's liabilities and subject to the prhasragtached to any preferred shareN®fv Age Farm

to receive a return of capital and unpaid dividends. N&& Age FarnShares carry no preemptive or conversion rights.

Changes in Share Capital

As atJuly 29, 2016the Company had 61,014,766mmon shees issued and outstandinfhe Company has issued common
shares since the start of trading on the CSE as follows:
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Number of
Date of Issue Common Shares
Issued

18-Aug-14 36,848,091
9-Oct-14 100,000
10-Nov-14 1,000,000
10-Nov-14 1,000,000
17-Feb15 178,000
27-Feb15 1,000,001
3-Mar-15 1,000,000
11-Mar-15 4,600,000
24-Mar-15 200,000
7-Apr-15 200,000
9-Apr-15 6,000,000
15-Apr-15 600,000
30-Apr-15 5,500,000
1-May-15 100,000
1-Junl5 100,000
17-Jun15 1,666,667
2-Juk15 100,000
5-Aug-15 100,000
10-Sep15 100,000
24-Sepl5 522,000
5-Oct-15 100,000
9-Dec 15 200,000
1-Feb16 200,000
1-Apr-16 700,0®
15-Apr-16 500,000
25-Apr-16 1,102,500
27-Apr-16 500,000

64,217,259

57

Share
Price

various

$0.05
$0.07
$0.07
$0.08
$0.05
$0.15
$0.10
$0.08
$0.15
$0.15
$0.15
$0.15
$0.15
$0.15
$0.15
$0.15
$0.15
$0.15
$0.08
$0.15
$0.15
$0.15
$0.05
$0.05
$0.05
$0.05

Description

Shares issued and outstanding abatstart of

trading on August 18, 2014

Issued pursuant to an option exercise
Issued pursuant to a debt settlement
Issued pursuant to a debt settlement
Issued pursuant to an option exercise
Issued pursuant to an option exercise
Issued pursuant to Mortgage

Issued pursuant to a private placement
Issued prsuant to an option exercise
Issued pursuant to a warrant exercise
|l ssued in connecti
Issued pursuant to a warrant exercise
Issued pursuant to a debt settlement
Issued pursuant to a warrant exercise
Issued pursuant to a warrant exercise
Issued pursuant tomivate placement
Issued pursuant to a warrant exercise
Issued pursuant to a warrant exercise
Issued pursuant to a warrant exercise
Issued pursuant to an option exercise
Issued pursuant to a warrant exercise
Issued pursuant to a warrant exercise
Issued pursuant to a warrant exercise
Issued pursuant to an option exercise
Issued pursuant to a debt settlement
Issued pursuant to a debt settlement
Issued pursuant to a debt settlement

As atJuly 29, 2016the Company haée followingshare commitments issued and outstanding.

Options
Date of Grant  Number of Options E):Derriz:e Expiry Date
8-Sep-14 50,000 $0.05 8-Sep-19
4-May-15 250,000 $0.20 4-May-20
300,000
Warrants
Date of Issue  Number of Warrants E)(Perrig;se Expiry Date
7-Apr-15 6,500,000 $0.15 7-Apr-20
13-May-16 7,000,000 $0.05 13-May-21
13,500,000

on

w
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Convertible Debt

Date of Issue  Number of Warrants E);Derrizlese Expiry Date
1-Apr-15 3,318,246 $0.15 n/a

Dividend Policy

New Age Farmhas not paid dividends since incorporatiddew Age Farnturrently intends to retain all available funds, if any,
for use in its business.

Trading Price and Volume

TheNew Age FarnSharesare listed for trading othe Canadian Securities Exchange

Month High Low Volume
$ $
August 2016 .04 .02 3,940,350
July 2016 .03 .015 2,395,086
June 2016 .055 .025 5,906,000
May 2016 .07 .03 2,337,962
April 2016 .05 .02 1,174,800
March 2016 .025 .015 357,250
February 2016 .025 .02 817,400
January 2016 .03 .02 882,500
December 2015 .055 .02 1,864,340
November 2015 0.06 0.045 711,590
October 2015 0.075 0.04 525650
September 2015 0.11 0.05 250300
August 2015 0.1 0.05 113200
July 2015 0.17 0.065 459000
June 2015 0.24 0.13 287,800
May 2015 0.23 0.14 154,300
April 2015 0.25 0.15 338200
March 2015 0.175 0.15 724550
February 2015 0.22 0.1 2,618700
January 2015 0.2 0.08 65,000
December 2014 0.145 0.06 44,000
November 2014 0.15 0.08 52,101
October 2014 0.085 0.05 30,000
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Selected ProForma Unaudited Financial Information
for the Company

The following selectegroi forma unaudited financial information for the Company is based on the assumptions described in
the notes to the Companysoi formaunaudited balance sheet aslabhe 30,2016 att ached to this Ciroc
The proi formaunaudited balance sheet has been prepared based on the assumption that, among other things, the Arrangemel
occurred ordune 30, 2016Thepro-formaunaudited balance sheet has been derived frothé¢hgnaudited interim consolidated
financial statementsf the Company as dune 30, 2016giving effect to the Arrangement. Teoi formaunaudited balance

sheet is not intended to reflect thedfittial position that would have resulted if the events reflected therein had occurred on the
dates indicated. In addition, tipeoi forma unaudited balance sheet is not necessarily indicative of the financial position that
may be attained in the future. h& proi forma unaudited balance sheet should be read in conjunction with the Company's
unaudited interim consolidated financial statemelated as at June 30, 20dMich are appended to this Circular as Schedule

fiFo .

Pro Forma New Age Farm Inc.
June 3Q 2016

Assets

Current
Cash and cash equivalents $ 84,60
Loans receivable from NHS -
Loans receivable from New Age =

Due from related parties 25,00(
109,60z

Prepayments on facilities 1,192,57:
Investment in NHS -
Property, plant & equipment 658,88¢
$ 1,961,05

Liabilities And Shareholders' Equity

Current
Accounts payable $ 78,09
Accrued liabilities 753,75
GST payable -
Securities deposit received -
Due to relategbarty 121,37¢

Loans payable to New Age -
Loans payable to NHS -
Loans payable 1,154,30(
Secured notes payable -
Secured convertible debt -
Current portion of seller note payable 7,29:
Current portion of mdgage -
Second mortgage -
2,114,82:

Second mortgage -
Long term portion of seller note payable 88,91-
Long term portion of mortgage -
2,203,73:
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Shareholders' Equity
Equity portion of convertible debt -
Share capital common shares 3,962,02¢

Share capital preferred shares

Share capital RTO 3,441,34.
Contributed surplus 1,481,30(
Retained earnings (deficit) (9,127,345
(242,674

$ 1,961,05

The Company's Audited Financial Statements

The Compay's audited financial statements for jfears ende®ecember 31, 201dand Decembe81,2015 and its most recent
MD&A for the period ended June 30, 2016 and dated as at August 24, 2016 are available on SERAFSEDAR.com

Material Contracts

The following are the contracts materiaNew Age Farm

The Arrangement Agreement;

TheNew Age FarnmStock Option Plan;
TheNHS Stock Option Plgn

Mortgage with Blue Shore Financial;

Second Mortgage on Langley Property;
Convatible Note with CEO of New Age Farm.

o0k wbdE

The material contracts described above may be inspected at the registered dffise Afe Farmat 501-535 Thurlow St,
Vancouver, BCduring normal business hours prior to the Meeting and for a period of thirtyrdagafter.

PART 147 NHS AFTER THE ARRANGEMENT

The following is a description dHS assuming completion of the Arrangement.

Name, Address and Incorporation

NHS I ndustries Ltd. was incorporated un d#4e2001andehanged its named e r
to ANHS I ndustries L tNHSI cuoently 8 pripateeconipany attdk subsidi@y0oiNew Age Farm

The head office is located 4061641 Lonsdale Ave, North Vancouver, B&hd its registered and recordfiae is located at

the same address

Inter-corporate Relationships

NHS does not have any subsidiaries.
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Significant Acquisition and Dispositions

There are no significant acquisitions or dispositions, completed or probable, for which financial stateonkhtsewequired

under applicable securities legislation, save pursuattig@rrangement described herein. Details of the Arrangement are
provided under fiThe Arrangement o. T h e NABspianing autfrenitstlegal i f s U
parent, New Age Farm, and holding the Langley Prop€eFtye future operating results and financial positioNld& cannot be
predicted. Shareholders may review tew Age Farmand NHS proi forma unaudited balance sheet asJahe 30, 2016
atached as Schedule AEO0O and Schedule fiFO hereto respecti ve

Trends

Other than as disclosed in this CirculdHS is not aware of any trends, uncertainties, demands, commitments or events which
are reasonably likely to have a material effect upon itsnge® income from continuing operations, profitability, liquidity or
capital resources, or that would cause reported financial information not necessarily to be indicative of future opeittting re
or financial condition.

The success of NHS is largelymendent upon factors beyond NHS control, such as the weather, construction costs and
availability of contractors, and acquiring suitable tenants able to pay the required rent for the use of the facilifieR i See
Factorso.

General Development dfl H SBusiness

NHS has been in operation since 20&Ince that time, NHS operated numerous real ebtged ventures that were brought to
completion and/or sold to other parties. Over the past three years, management of NHS has identified multipl¢éieppaduni
challenges and in the process has identified credible prospects for realizing millions of dollars of potential cash fiklsw from
current operations.

Following the Arrangement, NHS will own the 5.5 acre Langley Property that is fully Agricultanal Reservepproved for

an agribusiness. The Site is home to greenhouses that provide 48,000 square feet of growing area under glass that provide ye
round growing capability and also houses over 80,000 cubic yards of peat soil for planting. Em¢ fagilities use
approximately 1.5 acres of the Langley Property and include the equipment listed in Table 2, below.

Table 1 Current Facility Summary
Current Facility Summary

Location Langley, BC

Area 5.5 acres

Greenhouses 48,000 square feet

Soil inventory 80,000 cubic yards peat soil
Land available for expansion 4 acres

Table 2 Existing Equipment

Existing Equipment

180 table top growing area

600 amp 3 phase electrical power x 2

8,000 squareeiet of 400 watt integrated lighting
12,000 square feet of overhead water system
29,000 square feet of hot water piping for heating
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To date, the Company has spent $650,000 toward the development of the Langley Property business facilities, o tddition

cost of the Langley Property, and estimates that the replacement cost of the existing equipment noted above is approximately
$2,000,000. Following completion of the Arrangement, NHS intends to follow through on the plan to develop the sitdeto incl

an operating kitchen, a warehouse space, and a cold storage facility.

Pursuant to the ArrangemeNew Age Farnwill accept the NHS Liabilities and agrees to the conversion of the NHS Liabilities
into shares of NHS thereby making New Age Farm the slodreholder of NHS and acquitting the NHS Liabilities. Stares

will be distributed to thé&lew Age FarnShareholders who holew Age FarnShares on the Share Distribution Record Date.
Completion of the Arrangement is subject to the approval of threngement by thBlew Age FarnShareholders.

0] Selected PrbForma Unaudited Financial Information of
NHS

The following is a summary of certain financial information oprai forma basis for NHS as at June 30, 2016, assuming
completion of the Arrangement a§such date, and should be read in conjunction witlptbEformaunaudited balance sheet

of June 30, 2016, appen e dhistpmi fotmaunaudit€d balancel slkaeet was preparechas idl thel e
Arrangement had occurred on June 30, 20&King into account the assumptions stated therein. pididorma unaudited
balance sheet is not necessarily reflective of the financial position that would have resulted if the events describleadtherei
occurred on June 30, 2016. In addition, phhei forma unaudited balance sheet is not necessarily indicative of the financial
position that may be attained in the future.

Pro Forma NHS Industries Ltd.
June 30, 2016

Assets
Current
Cash and cash equivalents $ 68
Loans receivable fra NHS -
Loans receivable from New Age =
Due from related parties =
Prepayments on facilities -
Investment in NHS -

Property, plant & equipment 1,218,64-
$ 1,219,32
Liabilities And Shareholders' Equity
Current
Accounts payable $ -
Accrued liabilities 17,50C
GST payable 8,90C
Securities deposit received 7,00C

Due to related party -
Loans payable to New Age -
Loans payable to NHS -
Loans payable -
Secured notes payte -
Secured convertible debt -
Current portion of seller note payable =
Current portion of mortgage 18,927
Second mortgage -
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52,322
Second mortgage 700,00(
Long term portion of seller note payable -
Long term portion of mortgage 629,20¢
1,381,52¢
Shareholders' Equity

Equity portion of convertible debt 58,25¢
Share capital common shares 1,720,18t¢

Share capital preferred shares
Share capital RTO -
Contributed surplus 234,10¢
Retained earnings (defip (2,174,753
(162,199
$ 1,219,32

Dividends

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

Business oNHS Following the Arrangement

General

NHS will carry forward the original business plan for the Langley 3
Property which includedormulating innovative proposals for
small scale agricultural facilities for exploring multiple avenues
for cash flow processes.

The Langley Property will be upgraded to include:

0 LEED, Leadership in Energy & Environmental
Design, certified greenhouses for ging high
yield, high intensity crops. LEED is a green
building certification program that recognizes
bestin-class building strategies and practices.

0 Leading edge water management features
including the use of:

A water conservation thatteses water
thus swving money and helping the environment at the same time;

A storm water mitigate ion to control water retention and drainage thereby reducing flow into drainage
systems and helping avoid or reduce flooding; and

A Permeable materials to allow water to draiioithe ground and replenish the water table.

0 Geothermal energy to heat and cool the greenhouse facility; using natural heat found several feet underground
will result in cost savings and lower greenhouse emissions over conventional heating and coading. Oth
distinct advantages include accelerated germination, rooting and plant growth, and the ability to create different
temperature zones for growing flexibility.

0 Solar hot water heating that will increase the energy efficiency of the greenhouse systépsnetoheat
liquid that runs through tubes inside a water storage tank, providing naturahegterd water and requiring
less energy.

Figure 3 the Langley Green Campus
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These green initiatives will result in an energy efficient, specialized set of greenhouse, production and warfakdiigisg
ideally suited to the propagation of medical marijuana by licensed growées facilities will blend in with the surrounding
area, retaining a country feel while being functional and efficient.

The Langley Propertyofscilitwartr b & o i Bl canplehtery theoexisieggieenigouse complex

and meet a growing demand in the Metro Vancouver and Fraser Valley areas to help smaller growers become more efficient anc
productive, to implement valeedded product lines, and teduce waste.  Once completed, the Facility will have multiple
operating modules to process food into veddeled items.Userswill be able to employ one or more modules as their needs
dictate. The anticipated modules will complemigngt most commonrpduct categories that are most likelypimduce steady

and consistent revenues. These are:

Table 3 Product Categories

Chocolate/confectionary Bakery

Sauces & seasonings Spices

Snacks Desserts

Sweet spreads Savoury spreads

Breakfast cereals Fruits & vegetables

Veggies for baby food Veggie aspect of seniors foods
Pasta sauces Honeybased products

Clients can process fruits, vegetables, herbs and flowers that are produced on their small farms and operations uing differe
modules to create product. Clients may also grow their produceMdih§gdeenhouse facilities. Fruits, vegetables, herbs and
flowers can also be used in secondary modules to produce bulk powders, whole leaves, extracts and spraysll Gdeats

the option of running their own processes under the supervisidhlgfstaff orNHS will do the processing for them.

NHS will offer a variety of support functions to help bringl i @neducsto markethesewill include brand identification,
labelling, packaging, distribution, and marketing assistandgsS intends to engage qualified and experienced staffssist
clients in the use of the different modulsensure that high safety and sanitation standards are met, @nodide supervision
in the use of the facilities and equipment to ensure a high quality experience for each client user.

The proposed Facility will cover an area of approximately 30,000 square feet and will include a full commercial kitchen,
warehouse space, and ddcstoragdacility.

Table 4 Facility Area

Space Area
(Feeb)
Storage/Washrooms 1,000
Cold Storage 2,000
Kitchen 2,000
Temporary Raw Material Storage 2,000
Loading Dock 2,000
Warehouse 22,000
Other (office area) 1,000
Total Development 30,000
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Liquidity and Capital Resources

NHS will be a startup company aras at completion of the Arrangemet#t only regular source of incomeill be the rent

collected on the leased portion of the property, which currently generates resef@&é£00 per year. It may also earterest

income on funds invested in shiddrm depositsNHS  wi | | assume the mortgages on the
ability to conduct operations, including the development of the Facility at the yaglperty, is based on its current cash and

its ability to raise funds, primarily from equity sources, and there can be no assurance that NHS will be able to do so.

Other sources of potential income are set out in the tables below.

Table 5 Revenue Sources from Planned Infrastructure

Revenue from Planned Infrastructure

Fill Site Fees ($49 $79/15yd truck load $ 250,00
Warehousing 3,000 skids @ $20/month/skid 720,000
Commercial Kitchen / Processing 250,000

$ 1,220,000

Table 6 Existing and Planned Revenue Sources

Revenue Source Existing Planned
Direct fee for processing P
Storage fees for freezyncooler or dry storage
Logistics assistance

Marketing/business assistance

Event rentals

Consulting fees

Greenhouse Growing P
Peat Soil Sales P

T U U T T

As of the date of this Listing Statement, the Langley Property has 48,000 squafgfeehhouse space and 80,000 cubic yards

of peat soil on site, ready to generate revenue.

Table7 sets out the minimum and maximum estimated revenue potential from these sources. The rental propertyweill contin
to generate revenue.

Table 7 Revenue Sources from Existing Infrastructure

Revenue from ExistingInfrastructure

Min Max
Rental property $ 84,001 $ 84,00
48,000 ft Greenhouses capiabof growing 2,400,00( 2,880,000 2,880,000
four inch potted plants @ $1.20 gross profit per plar
80,000 yd of peat soil (bulk @ $30/yd. or bagged in 2,400,000 6,400,000
litre bags @ $80/yd.)

$ 5,364,000) $ 9,364,000
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Future infrastructure will be immediately capable of generating revenue as it is built or implemented.

See fSelifermd UnduditBdFionanci al I nformationodo for i nf dblHSmesdltihgpon c o
from the Arrangement.

Results of Operations

NHS has not carried out any commercial operatatnthe Langley Property to date.

Available Funds

The estimated unaued prd forma working capital deficiency of NHS at June 30, 2016, is approximately $51,639, upon
completion of the Arrangement.

Share Capital oNHS

The following table represents the share capitalization of NHS as at June 30, 2016, both prior tav@ind esspletion of the
Arrangement.

Prior to the Completion After Completion of
Share Capital Authorized of The Arrangement the Arrangement
Common Shares Unlimited 34,414,424 8,082,918?

NOTES:
(1) Subject taConsolidation by up to 1 BbConsolidation NHS Share for each-pomsolidation NHS Share.

NHS is authorized to issue an unlimited number of common shares without par value, of which approximately 8,082,918
common shares will be issued and outstanding following completithe rrangement.

Common Shares

Holders of NHS Shares are entitled to: (a) receive notice of and attend any meetings of shareh®tt3sné are entitled to

one vote for eacNIHS Share held, except at meetings at which only holders of a specifischotagntitled to vote; (b) the right

to receive, subject to the prior rights and privileges attaching to any other class of s\ imicluding without limitation

the rights of the holders of preferred shares, any dividend declaid &yand (c) tle right to receive, subject to the prior rights

and privileges attaching to any other clasdNefS shares, including without limitation the holders of preferred shares, the
remaining property and assetsMIiflS upon dissolution. Subject to the provisiorigte Act,NHS may by special resolution

fix, from time to time before the issue thereof, the designation, rights, privileges, restrictions, and conditions &itaettimg
series ofNHS Shares including, without limiting the generality of the foregoiamgy voting rights, the rate or amount of
dividends or the method of calculating dividends, the dates of payment thereof, the terms and conditions of redematsen, purch
and conversion if any, and any sinking fund or other provisions. No special rigtgtoction attached to any issued shares
shall be prejudiced or interfered with unless all shareholders holding shares of each class whose special right nrisesirictio
prejudiced or interfered with consent thereto in writing, or unless a resotitsenting thereto is passed at a separate class
meeting of the holders of the shares of each such class by the majority required to pass a special resolution, orrsuch greate
majority as may be specified by the special rights attached to the classasf shire issued shares of such class.
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Fully Diluted Share Capital oNHS

Fully Diluted Share Capital of NHS
Theproi formafully diluted share capital of NHS, assuming completion of the Arrangement and the exercise of all NHS options
and warrants, is seuibbelow:

Number of NHS | Percentage
Designation of NHS Securities Shares of Total
NHS Shares distributed to the New Age Farm Shareholders 8,082,918 100%
Options exercised Nil
Warrants exercised Nil
Convertible debt exercised Nil
Total 8,082,918 100%

Prior Sales of Securities dfiHS

As at July 29, 2016 NHS had 34,414,424 common shares issued and outstanding

Options and Warrants

Stock Options

The New Age Farm Shareholders will be asked at the Meeting to approve NHS Opti on Pl an. See
Stock Option Plano. As of the Effective Date, assuming ¢
there will be approximately 808,2%2st ConsolidatioNHS Shares available for issugngnder the NHS Option Plan. As of

the date of this Circular, NHS has not granted any options under the NHS Option Plan.

Convertible Securities

No convertible securities ®HS will be outstanding as of the Effective Date.

Principal Shareholders oNHS

To the knowledge of the directors and executive officers of the Company, no person or company will hold, directly dy,indirect

as of the Effective Date or will have control or direction over, or a combination of direct or indirect beneficial owwfeaisklip

control or direction over, voting securities that will constitute more than 10% of the issued NHS Shares, other than Carman
Parente, who shall own 2,111,133 NHS Shares, representing 26% of the expected issued and outstanding NHS Shares as of i
Effective Date.

Directors and Officers oNHS

The following table sets out the names of the current and proposed directors and offité®s thie municipalities of residence
of each, all offices currently held by each of them, their principal occupatitiia tie five preceding years, the period of time
for which each has been a director or executive officelH, and the number and percentag@lbiiS Shares to be beneficially
owned by each, directly or indirectly, or over which control or directionbeiléxercised, upon completion of the Arrangement.
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Carman Parente 23
BC, Canada
President, CEO and Director

Director since
September 27, 2013

Mr. Parente has been President and CEO of New Age Farm since its inge20d3. From 2011 tc
2013, Mr. Parente was President and Director of Five Nines Ventures Ltd., a publicly traded
company listed on the CSE. He resigned in order to devote more time to New Age Farm. In 2(
Parente founded and became thesient of NHS Industries Inc., now a fully owned subsidiary
the Company, which owns a faandonehalf acre greenhouse growing facility. In 2005, Mr. Pare
founded Natural Health Solutions, Inc., and has served as its President since that tilmeptey«
manufactures and distributes natural health supplements and nutraceuticals across Canada.

(incorporation) _
Board and Committees

Other Directorships

Non-Independent .
Director of the Board

Member Audit Committee

Advanced New Frontier Oil & Gas Corp

Securities Held

1,501,922 common shares
15,270,372 common shares

Options Details

Date granted Expiry Date Exercise Price Unexercised Value of in-the-
Options money options
N/A N/A N/A N/A N/A
1 Member of Audit Committee
2n June 2008, Mr. Parente joined the board of dracts and management team of Carbon Products |
the State of Nevada that trades on the Over the CounBriish Cojum@T Co) n

securities legislatio. Mr. Parente was engaged with the mandate to assist that company with an audit and balance sheet cleanup withgbal ultimate
being the funding and setup of operations to build CPI into a viable operation. Fernandez Young LLP was engaged lte aitiit@nd prepare
business models. Unfortunately, this attempt was unsuccessful due to the discovery that the issues were more segmadlyhexpexited, coupled

with the 2008 economic

downturn

t h a t Mr.cParemfe [dié roteséll yny bharespfeCPleluting@his précess.a b i |

On August 18, 2009, the BCSC cease traded CPI for failure to file certain records required und®®@ISich cease trade is still in effect as of the
date of this Listing Statement. MParente has continued to try to remedy the cease trade order, including contacting Fernandez Young LLP in January
2011 to reattempt the corporate reorganization of CPI and entered discussions with the law firm of Randolph Linehan&s/Aéstacho Mage,

CA, to represent CPI . Dur i

ng

this time he attempt elRevenmesSewices Asoff ul |y

the date of this Listing Statement, CPI remains cease traded by the BCSC and legal assistagrnstaghteegarding a potential dissolution of CPI.

Mr. Parente resigned from CPI in November 2013.

SNT Mining Corporation (ANTO)

is a company register eds NTnsatepogtingSt at e

issuer mder British Columbia securities legislation. At the time Mr. Parente joined the board of directors of NT, it had alreadasedéraded by
the BCSC; such cease trade order having been issued on August 18, 2009. After joining NT, Mr. Parente wabisualitessing a full revocation
of such cease trade order on December 27, 2012. Mr. Parente resigned from NT in November 2013.

4 Shares directly owned

5 Shares over which the director has control or direction
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| Mr. Chan is a chartered accountant and has been the principal of his own chartered account:
Anthony Chan . . ) . : . . . L
BC. Canada since 2004, providing audit services and financial consulting services to companies listed o 1
» 8 and the TSX Venture Exchange.
CFO and DirectorVice Board and Committees Other Directorships
President Exploration, . .
. P Director of the Board Canpac Investments Corp
Director . .
Member Audit Committee
Director since Securities Held
April 18, 2014
300,00common shares
Non-lndependent Options Details
Date granted Expiry Date Exercise Price Unexercised Value of in-the-
Options money options
N/A N/A N/A N/A N/A
Ms . Pi ke has more than 20 year sedgovermapce.r Sheis:
C. Lorraine Pike23 experienced governance professional and has been corporate secretary to a number of con
BC, Canada the last 10 years. She holds a Bachelor of Commerce degree in management and leadersh
ifi iti legal.
Corporate Secretary and and as a certi |cat§ as a corporatd aecurities paralegal . .
) Board and Committees Other Directorships
Director a
. n
Director since D:qref:tor c(;f the Bogrd
December, 2015 Chair -A.u it Committee
Securities Held
Non-Independent 500,000common shares
Options Details
Exercise Unexercised Value of in-the-
Date granted Expiry Date Price Options money options
Sep 8, 2014 Sep 8, 2019 $0.05 50,000 nil
May 5, 2015 May 5, 2020 $0.20 250,000 nil

Corporate Cease Trade Orders or Bankruptcy

Save and except as explained above, as of the date of this Circular, no proposed nominee for eleicéotoasfaidte Company
is, or has been, within ten years before the date of this Circular, a director or executive officer of any company (ineluding
Company) that, while that person was acting in that capacity:
(a) was the subject of a cease trade or similrder or an order that denied the relevant company access to any
exemption under securities legislation, for a period of more than 30 consecutive days;

1 Member of Audit Committee

2 See Notel

SI'm April 2013, Ms . Pi ke was appointed corporate secr ededaty of B
the time of her appointment. The cease trade was revocated on July 15, 2013.
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(b) was subject to an event that resulted, after the director or executive officer ceased to beodieseitutive
officer, in the company being the subject of a cease trade or similar order or an order that denied the relevant
company access to any exemption under securities legislation, for a period or more than 30 consecutive days;
or

(c) within a year of hat person ceasing to act in that capacity, became bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement
or compromise with creditors or had a receiver, receiverager or trustee appointed to hold its assets.

Penalties or Sanctions

Save and except as explained above, as of the date of this Circular, no proposed nominee for election as a direatgrariyhe Co

is, or has been, subject to any penalties or sanctiopgsed by a court relating to Canadian securities legislation or by a
Canadian securities regulatory authority or has entered into a settlement agreement with a Canadian securities regulator
authority or been subject to any other penalties or sanctiopssied by a court or regulatory body that would likely to be
considered important to a reasonable investor making an investment decision.

Personal Bankruptcy

As of the date of this Circular, no proposed nominee for election as a director of the Compavithirathe ten years before
the date of this Circular, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolveoityg or be
subject to or instituted any proceedings, arrangement or compromise with creditors, or baeg receiver manager or trustee
appointed to hold the assets of the proposed director.

Conflicts of Interest

The directors of the Company are required by law to act honestly and in good faith with a view to the best intereshpéting Co

and to disclee any interests which they may have in any project or opportunity of the Company. If a conflict of interest arises
at a meeting of the board of directors, any director in a conflict will disclose his interest and abstain from votingraitetich

In determining whether or not the Company will participate in any project or opportunity, that directors will primarily consider
the degree of risk to which the Company may be exposed and its financial position at that time.

Except as disclosed in this Infortimn Circular, the financial statements and public releases and filings, to the best of the
Companyds knowl edge, there are no known existing or pote
directors, officers or other members of ragament as a result of their outside business interests except that certain of the
directors, officers, promoters and other members of management may from time to time serve as directors, officers, promoters
and members of management of other public comegaand therefore it is possible that a conflict may arise between their duties

as a director, officer, promoter or member of management of those other companies.

Management oNHS

The following is a description of the individuals who will be directand afficers ofNHS following the completion of the
Arrangement:

Carman Parente, President andDirector. Mr. Parente has been President and CEO of New Age Farm since its inception in
2013. From 2011 to 2013, Mr. Parente was President and DirectoreoiNkies Ventures Ltd., a publicly traded mining
company listed on the CSE. He resigned in order to devote more time to New Age Farm. In 2007, Mr. Parente founded and
became the President of NHS Industries Inc., now a fully owned subsidiary of the Compitiypwns a fiveand-onehalf

acre greenhouse growing facility. In 2005, Mr. Parente founded Natural Health Solutions, Inc., and has served as its Presiden
since that time; the company manufactures and distributes natural health supplements andicalsaceass Canada.
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Corporate Cease Trade Orders or Bankruptcies

No director, officer, promoter or other member of managemedH&is, or within the ten years prior to the date of this Circular

has been, a director, officer, promoter or other nemalb management of any other issuer that, while that person was acting in

the capacity of a director, officer, promoter or other member of management of that issuer, was the subject of a cedse trade

or similar order or an order that denied the issweess to any statutory exemptions for a period of more than thirty consecutive
days, was declared bankrupt or made a voluntary assignment in bankruptcy, made a proposal under any legislation relating tc
bankruptcy or insolvency or has been subject tapmointed to hold the assets of that director, officer or promoter.

Penalties or Sanctions

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

Personal Bankruptcies

No director, officer, promoter or otherember of managementHS has, during the ten years prior to the date of this Circular,

been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation relating to
bankruptcy or insolvency or has been subjedr instituted any proceedings, arrangement, or compromise with creditors or had

a receiver, receiver manager or trustee appointed to hold his or her assets.

Conflicts of Interest

The directors oNHS are required by law to act honestly and in goodhfaith a view to the best interestidHS and to disclose
any interests which they may have in any project or opportunfHS. If a conflict of interest arises at a meeting of the board
of directors, any director in a conflict will disclose his intéleasd abstain from voting on such matter. In determining whether
or notNHS will participate in any project or opportunity, that director will primarily consider the degree of risk to WHiSh
may be exposed and its financial position at that time.

Except as disclosed in this Circular, to the best of the Company's knowledge, there are no known existing or potential conflicts

of interest amondlHS and its promoters, directors, officers or other members of management as a result of their outside business
interests except that certain of the directors, officers, promoters and other members of management serve as direstors, office

promoters, and members of management of other public companies, and therefore it is possible that a conflict may arise betwee
their duties as a director, officer, promoter or member of management of such other companies.

Executive Compensation dHS

The executive officers IHS ( t HeErecufive Officerd ) ar e:
Carman Parentei Presidentand CEO

NHS does not have an employntecontract with any of its Executive Officers pursuant to which the Executive Officers will be
compensated for their services as executive officeNHS.
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Indebtedness of Directors and Executive OfficerdNifiS

No individual who is, or at any time fnothe date o0NHS6 s i ncor por ation to the date here
of NHS, or an associate or affiliate of such an individual, is or has been indeétsto

NHS' Auditor
Adam Kim Sung Ltd., AKSbart ¢ dewdfNHSc @aodnt ant (f

NHS' Material Contracts

The following are the contracts which are materid\1S;

1. the Arrangement Agreement;
2. the NHS Option Plan.

The material contracts described above may be inspected at the registered bdffiteadf106-1641 Lonsda Avenue, North
Vancouvey British Columbia, during normal business hours prior to the Meeting and for a period of thirty days thereafter.

Promoters

The Company is the promoter NHS.
Carman Parente is a promoter of NHS.

Transfer Agent and Registrar

NHSbtransfer agenis yet to be determined.

Legal Proceedings

There are no pending legal proceedings to which the Company or NHS are likely to be subject.
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PART 1517 OTHER INFORMATION

Indebtednessf Directors and Executive Officers

No one director or eecutive officer, former director or executive officer, or proposed nominee for election as a Director of the
Company, or any associate or affiliate of the foregoing was indebted to the Company in the last completed financial year.

Interest of Certain Pessonsin Mattersto be Actedupon
At the Meeting

None of the directors or executive officers of the Company, no proposed nominee for election as a director of the Company,
none of the persons who have been directors or executive officers of the Company sifte c ommencement of
last completed financial year, none of the other insiders of the Company and no associate or affiliate of any of thge foregoin
persons has any material interest, direct or indirect, by way of beneficial ownershiprifeseouotherwise, in any matter to

be acted upon at the Meeting (other than the election of the directors, the appointment of auditors and approval of the stock
option plan).

Interestof Informed Personsn Material Transactions

Other than disclosed @where in this Information Circular, no informed person (as defined below), proposed nominee for
election as a director, or any associate or affiliate of any informed person or proposed nominee, has had a matedakcterest

or indirect, in any trarection with the Company or any of its subsidiaries or in any proposed transaction since the beginning of
the last completed financial year that has materially affected the Company or any of its subsidiaries.

For the above pur pos e(a)adirBctonof executie dfficprefthe Gampanyn(®)a director or executive
officer of a person or company that is itself an informed person or subsidiary of the Company; (c) any person or company who
beneficially owns, or controls or directs, ditlgor indirectly, voting securities of the Company or a combination of both carrying
more than 10% of the voting rights attached to all outstanding voting securities of the Company other than votingrssdurities

by the person or company as underwiitethe course of a distribution; and (d) the Company after having purchased, redeemed
or otherwise acquired any of its securities, for so long as it holds any of its securities.

Other Matters

Management of the Company is not aware of any other matteosite before the Meeting other than as set forth in the Notice

of Meeting that accompanies this Circular. If any other matter properly comes before the Meeting, it is the intention of the
persons named in the enclosed form of proxy to vote the sharesamec thereby in accordance with their best judgment on
such matter.
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Additional Information

You may obtain additionainformation about the Company in its audited annual consolidated financial statements and
Management Discussion and Analysis, for tearyendedecember 31, 2| copiesof whichmay be obtained without charge
upon requedby contacting us by email fg@corpsec.caTel.: (778) 88615220r Fax: (778) 372L790. You may also access
the Companyés publ i c di stereion the Canadiam Systemefor Elsctranit DooumenhAnalykisand
Retrieval (SEDAR) atvww.sedar.com

Financi al information regarding the Company is premenitded i
Discussion and Analysis for its most recently completed financial year.

Board Approval

The Board of Directors of the Company has approved the contents and the delivery of the Information Circular to itseskarehold

DATED at Vancouver, British Colubia, as of th&1% day of August, 2016

BY ORDER OF THE BOARD

(signed)iCar man Parenteo

Carman Parente
President and Chief Executive Officer

CERTIFICATE OF THE CORPORATION
Date:August 31, 2016

The foregoing management information circular constitéiééstrue and plain disclosure of all material facts relating to the
transactions contemplated in this management information circular as required by the securities legislation of thed®rovinces
British Columbia, Alberta, and Ontario.

By:_/s/ "CarmanParente" By:_/s/ "Anthony Chan"

Carman Parentt Anthony Chan

President, Chief Executive Officer & Directc Chief Financial Officer & Director

ON BEHALF OF THE BOARD OF DIRECTORS

By: /s/ "C. Lorraine Pike'

C. Lorraine Pike
Director& Corporége Secretary
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SCHEDULE fi A-AUDIT COMMITTEE CHARTER

NEW AGE FARM INC.
(the ACompanyo)

Audit Committee Charter
PURPOSE

1.1. The Audit Committee is ultimately responsible for the policies and practices relating to integrity of financial

and regulatory reporig, as well as internal controls to achieve the objectives of safeguarding of corporate assets;
reliability of information; and compliance with pol i«
is to:

a) support the Board of Directors in ntigg its responsibilities to shareholders;

b) enhance the independence of the external auditor;

c) facilitate effective communications between management and the external auditor and provide a
link between the external auditor and the Board of Directors;

d increag the credibility and objectivity of the Cc

1.2. The Audit Committee will make recommendations to the Board of Directors regarding items relating to
financial and regulatory reporting and the system of internaltces ol s f ol |l owing the execu
responsibilities as described herein.

1.3. The Audit Committee will undertake those specific duties and responsibilities listed below and such other
duties as the Board of Directors from time to time prescribe.

M EMBERSHIP

2.1. Each member of the Audit Committee must be a director of the Company.

2.2. The Audit Committee will consist of at least three members, the majority of whom are neither officers nor
employees of the Company or any of its affiliates.

2.3. The members of thAudit Committee will be appointed annually by and will serve at the discretion of the
Board of Directors.

AUTHORITY

3.1. In addition to all authority required to carry out the duties and responsibilities included in this charter, the
Audit Committee has spedaifauthority to:

a) engage, and set and pay the compensation for, independent counsel and other advisors as it
determines necessary to carry out its duties and responsibilities; and
b) communicate directly with management and any internal auditor, and withtévmad auditor
without management involvement.
c) Approve interim financial statements and interim MD&A on behalf of the Board of Directors.
DUTIES AND RESPONSIBILITIES

4.1. The duties and responsibilities of the Audit Committee include:

a) recommending to the Boamf Directors the external auditor to be nominated by the Board of

Directors;
b) recommending to the Board of Directors the compensation of the external auditor;
c) reviewing the external auditorés audit plan,

d) oveseeing the work of the external auditor;
e) ensuring that the external auditor is in good standing with the Canadian Public Accountability Board
and will enquire if there are any sanctions imposed by the CPAB on the external auditor;
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f) ensuring that the extemhauditor meets the rotation requirements for partners and staff on the
Company6s audits;

g) reviewing and discussing with management and the external auditor the annual audited financial
statements, including discussion of material transactions with redat¢iés, accounting policies,
as well as the external audi torbés written com

h) reviewing the external auditorés report, audi
the Board of Directors;

i) reporthg on and recommending to the Board of Directors the annual financial statements and the
external auditorés report on those financi al
of financial statements to shareholders and the public;

i) reviewing financial statements, MD&A and annual and interim earnings press releases prior to
public disclosure of this information;

k) ensuring adequate procedures are in place for review of all public disclosure of financial information
by the Company, prior to is digsénation to the public;

) overseeing the adequacy of the Company6s syste
process obtaining from the external auditor summaries and recommendations for improvement of
such internal accounting controls;

m) ensumg the integrity of disclosure controls and internal controls over financial reporting;

n) resolving disputes between management and the external auditor regarding financial reporting;

0) establishing procedures for:

i. the receipt, retention and treatment of gteints received by the Company from
employees and others regarding accounting, internal accounting controls or auditing
matters and questionable practices relating thereto; and

i. the confidential, anonymous submission by employees of the Company or concerns
regarding questionable accounting or auditing matters.

p) reviewing and approving the Companybés hiring
former partners or employees) of either a former or the present external auditor;

q) preapproving all noraudit services to be provided to the Company or any subsidiaries by the
Companyds external auditor;

r) overseeing compliance with regulatory authority requirements for disclosure of external auditor
services and Audit Committee activities.

4.2. The Audit Committe  wi | | report, at | east annually, to the
and recommendations.

MEETINGS

5.1. The quorum for a meeting of the Audit Committee is a majority of the members of the Committee who are
not officers or employees of the Commyeor of an affiliate of the Company.

5.2. The members of the Audit Committee must elect a chair from among their number and may determine their
own procedures.

5.3. The Audit Committee may establish its own schedule that it will provide to the Board of Dire@dvairce.

5.4. The external auditor is entitled to receive reasonable notice of every meeting of the Audit Committee and to
attend and be heard thereat.

5.5. A member of the Audit Committee or the external auditor may call a meeting of the Audit Committee.

5.6. The AuditCommittee will meet separately with the President and separately with the Chief Financial Officer
of the Company at least annually to review the financial affairs of the Company.

5.7. The Audit Committee will meet with the external auditor of the Companyaat lence each year, at such
time(s) as it deems appropriate, to review the exterr
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5.8. The chair of the Audit Committee must convene a meeting of the Audit Committee at the request of the

external auditor, to consider any teatthat the auditor believes should be brought to the attention of the Board of
Directors or the shareholders.

REPORTS

6.1. The Audit Committee will record its recommendations to the Board in written form which will be
incorporated as a partofthe minutesdie Boar d of Directorsé meeting at whi

M INUTES

7.1. The Audit Committee will maintain written minutes of its meetings, which minutes will be filed with the
minutes of the meetings of the Board of Directors.
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SCHEDULE i B-ARRANGEMENT AGREEMENT
THIS ARRANGEMENT AGREEMENT is dated as of the 31st day of August, 2016.

AMONG:

NEW AGE FARM INC., a corporation incorporated under the laws of the
Province of British Columbiéh New Age Far mo

- and-
NHS INDUSTRIES LTD., a corporatn incorporated under the laws of the
Province of British Columbiéi NH ¥ 0

(toget Rastiesp) it he

WHEREAS New Age Farm is in the business of operating an agricultural land bank and agricultural services
company, and wishes to focus on its principadibess through the spinoff of its wholly owned subsidiary, NHS,

as a separate and distinct company complete with all its NHS Assets and Liabilities (as such term is defined in this
Agreement), in exchange for the transfer of NHS Transferred LiabilitiewAge Farm;

AND WHEREAS the Parties hereto intend to carry out the transactions contemplated herein by way of an
arrangement under the provisions of Business Corporations A@ritish Columbia);

AND WHEREAS the Parties hereto have entered into Atgjseement to provide for the matters referred to in the
foregoing recital and for other matters relating to such arrangement;

NOW THEREFORE, in consideration of the covenants and agreements herein contained and other good and
valuable consideration (theaeipt and sufficiency of which are hereby acknowledged), the Parties hereto do hereby
covenant and agree as follows:

INTERPRETATION
1.1 Definitions

In this Agreement, unless there is something in the context or subject matter inconsistent therewlithyihg fo
defined terms have the meanings hereinafter set forth:

@AAgreement 0, fiherei no, i h and sirilr eexpressibne maeam and , f
refer to this arrangement agreement (including the schedules hereto) as supplemented, modified or
amendedand not to any particular article, section, schedule or other portion hereof;

b)AApp!l i ca bneans dll applisable corporate laws, rules of applicable stock exchanges and
applicable securities laws, including the rules, regulations, notices, instgjilamiket orders and
policies of the securities regulatory authorities in Canada;

(c) A Ar r an g eneaasnte @rrangement pursuant to Section 288 of the BCBCA set forth in the
Plan of Arrangement;

(d) AArrangement Provision® means Part 9, Di vi sion 5 of the

()i Ar r angement medres she dpecialiresotution in respect to the Arrangement and other
related matters to be considered at the New Age Farm Meeting;

fH AArticl es of meansrthe artickesna artangement in respect of the Arrangement
requiredunder Subsection 294(3) of the BCBCA to be sent to the Registrar, giving effect to the
Arrangement;
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(g) A B C B CrAeans thdusiness Corporations Acs.B.C. 2002, c. 57, as amended, including the
regulations promulgated thereunder;

(h) A Bu s i n e meansB daytider than a Saturday, Sunday or other than a day when banks in the
City of Vancouver, British Columbia are not generally open for business;

(i) AConsolidationd means the consolidation of t he NHS
consolidation NHS Share foip to five (5) NHS Shares held under the BCBCA;

() A C S méans the Canadian Securities Exchange;

(KyADi ssent i ng mSdmaa New Age HBaemr Shareholder who validly exercises rights of
dissent under the Arrangement and who will be entitled to be paidafa# for his, her or its New
Age Farm Shares in accordance with the Plan of Arrangement;

(O ADiI ssent i megnshdéNew Age FEarm Shares in respect of which Dissenting Shareholders
have exercised a right of dissent;

(mAa Ef f e ct imeans the adteethie rangement becomes effective under the BCBCA,
(n) Alntegral ® means Integral Transfer Agency;
(o) A | F R&ans International Financial Reporting Standards;

(pAl nf or mat i onmeanEther nanabeaend proxy circular of New Age Farm to be sent by
New Age Farm to the &v Age Farm Shareholders in connection with the New Age Farm Meeting;

(q) AiNew Age Farm Class A Share&s8 me ans t he -designatednded Age fratm Shares
as described in §3.1 of the Plan of Arrangement;

(n ANew Age FarmClass A Preferred Shareé me anlsadsheA O preferred s
value which New Age Farm will create and issue pursuant to §3.1 of the Plan of Arrangement;

(s) iNew Age FarmMeeting means t he speci al meeting of th
held on September 27, 2016, and anp@athment(s) or postponement(s) thereof;

(t) ANew Age FarmOptionsd0 means t he outstanding stock opti
New Age Farm Shares;

(u) AiNew Age Farm Share6 means t he common shares without
capital of New Age Farm, as constituted on the date of this Agreement;

(v) AiNew Age FarmShareholder® means t he hol ders from ti me t

(w) iNew Age Farm Share Commitment® means an obligation of Ne:
Shares and to deliver peSbnsolidation NHS Shares to the holders of New Age Farm Options and
New Age Farm Warrants which are outstanding prior to or on the Share Distribution Record Date,
upon the exercise of such stock options and warrants;

(x) ANew Age FarmWarrantsd0 me an s n Bhare puchaseowarrants of New Age Farm
outstanding;

(y) iNew Share8 means the new class of common shares
will create pursuant toF1 of the Plan of Arrangement and which, immediately after the Effective
Date, will be dentical in every relevant respect to the New Age Farm Shares;

(z) ANHSO means NHS I ndustries Ltd., a private con

(@@ NHS Asset s amedns the as$ets land tiabikities currently held by Ni$Smhore
particularly deschied in Schedule B attached hereto and forming part of this Agreement, but
excluding any NHS Transferred Liabilities to be transferred to New Age Farm pursuant to the
Arrangement
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(bb) fINHS Option Plan Resolutiod® means an ordinary rtheNewl uti o
Age Farm Shareholders to approve the NHS Option Plan, the full text of which is set out in
Schedule ADO to this Agreement ;

(cciNHS S h ar eneans acheldeioof NHS Shares;

(dd) iNHS S h aneaesstide common shares without par value in the authorizeel sha
structure of NHS, as constituted on the date of this Agreement;

(eeXiINHS Transferred Liabilities0 me ans t h-nterest earingdodin owiognby NHS to a
company controlled by an officer of New Age Farm in the net amount of $497,737, in addition to
a norrinterest bearing loan agreement with a shareholder of New Age Farm in the amount of
$330,000, for an aggregate amount of $827,737, less any amounts owing by New Age Farm to
NHS on the Effective Dat e, as mohiségrge@mentt i cul a

(ff) ANotice of Meetingg means the notice of speci al meetin
respect of the New Age Farm Meeting;

(99) i Par tmeamsNew Age Farm and NHS; @ndP a r megnd any one of them;

(hh) i P e r smean® an individual, partneiph unincorporated association, unincorporated
syndicate, unincorporated organization, trust, trustee, executor, administrator or other legal
representative;

iAPIl an of A rmreans thes plam oft atrangement substantially in the form set out in
ScheduleA to this Agreement, as amended or supplemented from time to time in accordance with
Article 6 thereof and Article 7 hereof;

(i) A Re gi smeana thé Registrar of Companies for the Province of British Columbia duly
appointed under the BCBCA;

(KK) fiRegistered Sharbolderoc means a registered hol der of
in the shareholder register of New Age Farm maintained by Integral,

(I AShare Distribution Record Dated meanghe close of business on the day which is four Business
Days after the date oh¢ New Age Farm Meeting or such other date as agreed to by the Parties,
which date establishes the New Age Farm Shareholders who will be entitled to receive post
Consolidation NHS Shares pursuant to this Plan of Arrangement; and

(mm) fiTax Actd means thdncomeTax Act(Canada) and the regulations thereunder, all as
amended from time to time.

1.2 Interpretation Not Affected by Headings, etc.

The division of this Agreement into articles, sections and subsections is for convenience of reference only and does
notaf ect the construction or interpretation of this /
Afhereunder o and similar expressions refer to this .

particular article, section or othgortion hereof and include any agreement or instrument supplementary or
ancillary hereto.

1.3 Number, etc.

Words importing the singular number include the plural and vice versa, words impgbdinge of any gender
include all genders, and words impaogipersons include firms and corporations and vice versa.

1.4 Date for Any Action
If any date on which any action is required to be taken hereunder by any of the Parties is not a Business Day and &
business day in the place where an action is required taken, such action is required to be taken on the next

succeeding day which is a Business Day and a business day, as applicable, in such place.
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1.5 Entire Agreement

This Agreementtogether with the agreements and documents herein and therein refeoeastdute the entire
agreement among the Parties pertaining to the subject matter hereof and supersede all prior agreements
understandings, negotiations and discussions, whether oral or written, among the Parties with respect to the subjec
matter heref.

1.6 Currency
All sums of money which are referred to in this Agreement are expressed in lawful money of Canada.
1.7 Accounting Matters

Unless otherwise stated, all accounting terms used in this Agreement shall have the meanings attributable theretc
under IFRS and all determinations of an accounting nature that are required to be made shall be made in a mannel
consistent with IFRS.

1.8 References to Legislation

References in this Agreement to any statute or sections thereof shall include such statetedas or substituted
and any regulations promulgated thereunder from time to time in effect.

1.9 Enforceability

All representations, warranties, covenants and opinions in or contemplated by this Agreement as to the
enforceability of any covenant, agrearher document are subject to enforceability being limited by applicable
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws relating to or affecting
creditors' rights generally, and the discretionary nature of certaiadies (including specific performance and
injunctive relief and general principles of equity).

1.10 Schedules
The following schedules attached hereto are incorporated into and form an integral part of this Agreement:
A1 Plan of Arrangement
BT NHS Assetsand Liabilities
C1 NHS Transferred Liabilities to be transferred to New Age Farm
D - NHS Option Plan Resolution
THE ARRANGEMENT
2.1 Plan of Arrangement

Provided all necessary approvals for the Arrangement Resolution are obtained from the New Age Farm
Shareblders, and provided all necessary consents from creditors are obtained by NHS to the transfer of NHS
Transferred Liabilities to New Age Farm, the Parties shall jointly submit the such documents as may be required to
give effect to the Arrangement with theegistrar pursuant to the Arrangement Provisions, whereupon the
transactions comprising the Arrangement shall occur and shall be deemed to have occurred in the order set ou
therein without any act or formality.

2.2 Information Circular and Meetings
As promptly as practical following the execution of this Agreement and in compliance with Applicable Laws:

New Age Farm shall:

Page |81



82

prepare the Information Circular and cause such circular to be mailed to the New Age Farm
Shareholders and filed with applicable riegory authorities and other governmental
authorities in all jurisdictions where the same are required to be mailed and filed; and

convene the New Age Farm Meeting.

2.3 Effective Date

The Arrangement shall become effective in accordance with the tetims Blan of Arrangement on the Effective
Date.

COVENANTS
3.1 Covenants Regarding the Arrangement

From the date hereof until the Effective Date, the Parties will use all reasonable efforts to satisfy (or cause the
satisfaction of) the conditions precedenit$ obligations hereunder and to take, or cause to be taken, all other action
and to do, or cause to be done, all other things necessary, proper or advisable under Applicable Laws to complete
the Arrangement, including using reasonable efforts:

to obtainall necessary waivers, consents and approvals required to be obtained by it from other parties to
loan agreements, leases and other contracts, including creditors of the NHS Transferred Liabilities;

to obtain all necessary consents, assignments, waivetsamendments to or terminations of any
instruments and take such measures as may be appropriate to fulfill its obligations hereunder and
to carry out the transactions contemplated hereby; and

to effect all necessary registrations and filings and submissibinformation requested by governmental
authorities required to be effected by it in connection with the Arrangement.

3.2 Covenants Regarding Execution of Documents
The Parties will perform all such acts and things, and execute and deliver all enefs, notices and

other documents and instruments as may reasonably be required to facilitate the carrying out of the
intent and purpose of this Agreement.

3.3 Giving Effect to the Arrangement
The Arrangement shall be effected in the following manner:

The Parties shall call and hold the New Age Farm Meeting for the purpose of, among other things,
considering and, if deemed advisable, approving and adopting the Arrangement;

NHS shall obtain the consents of the creditors of the NHS Transferred Liabiitiestransfer of the NHS
Transferred Liabilities from NHS to New Age Farm;

The NHS Shareholder(s) shall approve the Arrangement by a consent resolution;

New Age Farm shall call the New Age Farm Meeting and mail the Information Circular and related Notice
of Meeting and form of Proxy to the New Age Farm Shareholders;

If the New Age Farm Shareholders approve the Arrangement as sef8.8lereof, New Age Farm shall
thereafter (subject to the exercise of any discretionary authority granted to New Agé Bar
directors by the New Age Farm Shareholders), subject to compliance with any of the other
conditions provided for in Articl8.3hereof and to the rights of termination contained in Arficle
hereof, file the material described 5.1 with the Registran accordance with the terms of the
Plan of Arrangement.
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3.4 New Age Farm Stock Options and Warrants

NHS covenants and agrees to issue, upon the exercise prior to or on the Share Distribution Record Date of
any New Age Farm Share Commitments, to the drotif the New Age Farm Share Commitments, that
number of respective pe&tonsolidation NHSShares, on a prata basisbased on the actual number of

New Age Farm Shares and the p@sinsolidation NHS Shares issued and outstanding as of the Share
Distribution Record DateAny New Age Farm Share Commitments, upon exercise of such stock options

or warrants, subsequent to the Share Distribution Record Date shall not be entitled to receive the Distributed
NHS Shares.

Fractions of pos€Consolidation NHS Baresresulting from such calculation shall be cancelled as provided
for in the Plan of Arrangement.

REPRESENTATIONS AND WARRANTIES
4.1 Representations and Warranties
Each of the Parties hereby represents and warrants to the other that:

(a) It is a corporation dulyncorporated and validly subsisting under the laws of its jurisdiction of
existence, and has full capacity and authority to enter into this Agreement and to perform its
covenants and obligations hereunder;

(b) It has taken all corporate actions necessary uthosize the execution and delivery of this
Agreement and this Agreement has been duly executed and delivered by it. The execution and
delivery of this Agreement and the consummation by each Party of the transactions contemplated
hereby have been duly aotized by each Party's board of directors and, subject to obtaining
necessary shareholder and creditor approvals, no other corporate proceedings on the part of either
Party are or will be necessary to authorize this Agreement and the transactions céstiempla
hereby. This Agreement has been duly executed and delivered by each Party and constitutes a legal,
valid and binding obligation of the Party enforceable against it in accordance with its terms, subject
to bankruptcy, insolvency, fraudulent transfegrganization, moratorium and other laws relating
to or affecting creditors' rights generally and to general principles of equity;

(c) Neither the execution and delivery of this Agreement nor the performance of any of its covenants
and obligations hereunder Wwitonstitute a material default under, or be in any material
contravention or breach of: (i) any provision of its constating or governing corporate documents,
(i) any judgment, decree, order, law, statute, rule or regulation applicable to it or (iii) any
agreement or instrument to which it is a party or by which it is bound; and

(d) No dissolution, winding up, bankruptcy, liquidation or similar proceedings have been commenced
or are pending or proposed in respect of it.

CONDITIONS PRECEDENT

5.1 Mutual Conditions Precedent

The respective obligations of the Parties to consummate the transactions contemplated hereby, and in particular the
Arrangement, are subject to the satisfaction, on or before the Effective Date or such other time specified, of the
following conditions, any of which may be waived by the mutual written consent of such Parties without prejudice

to their right to rely on any other of such conditions:

a. the Arrangement Resolution shall have been passed by the New Age Farm Shareholders at the New

Age Farm Meeting in accordance with the Arrangement Provisions, the constating documents of
New Age Farm, and the requirements of any applicable regulatory authorities;
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b. the transfer of the NHS Transferred Liabilities to New Age Farm shall have been apprdkied by
creditors of the NHS Transferred Liabilities to the extent required by, and in accordance with, the
Arrangement Provisions and the constating documents of NHS;

c. the Arrangement and this Agreement, with or without amendment, shall have been apptbeed by
NHS Shareholder(d9p the extent required by, and in accordance with, the Arrangement Provisions
and the constating documeiatfsNHS.

d. the Articles of Arrangement to be filed with the Registrar in accordance with the Arrangement shall
be in form and swiance satisfactory to the Parties, acting reasonably;

e. all other consents, orders, regulations and approvals, including regulatory and judicial approvals
and orders required or necessary or desirable for the completion of the transactions provided for in
this Agreement and the Plan of Arrangement shall have been obtained or received from the persons,
authorities or bodies having jurisdiction in the circumstances, each in form acceptable to the Parties

f. there shall not be in force any order or decree regtiaior enjoining the consummation of the
transactions contemplated by this Agreement and the Arrangement; and

g. this Agreement shall not have been terminated under Article 7.

h. Except for the conditions set forth in this 85.1 which, by their nature, mayenwaived, any of
the other conditions in this 85.1 may be waived, either in whole or in part, by any of the Parties, as
the case may be, at its discretion.

5.2 Closing

Unless this Agreement is terminated earlier pursuant to the provisions hereof, the gi@li meet at the offices

of Buttonwood Law Corporation 4100, 1111 Melville Street, Vancouver, BC, V6E 3¥610:00 a.m. (Vancouver
time) on such date as they may mutually agree (the
them:

a. the documents required to be delivered by it hereunder to complete the transactions contemplated
hereby, provided that each such document required to be dated the Effective Date shall be dated as
of, or become effective on, the Effective Date andldi®held in escrow to be released upon the
occurrence of the Effective Date; and

b. written confirmation as to the satisfaction or waiver by it of the conditions in its favour contained
in this Agreement.
5.3 Merger of Conditions

The conditions set out 5.1 hereof shall be conclusively deemed to have been satisfied, waived or released upon
the occurrence of the Effective Date.

5.4 Merger of Representations and Warranties

The representations and warranties in 84.1 shall be conclusively deemed teebeasoof the Effective Date and
each shall accordingly merge in and not survive the effectiveness of the Arrangement.

AMENDMENT
6.1 Amendment
This Agreement may at any time and from time to time before or after the holding of the New Age Farm Meeting
be amended by written agreement of the Parties hereto without, subject to Applicable Laws, further notice to or
authorization on the part of their respective securityholders and any such amendment may, without limitation:

(a) change the time for performanceasfy of the obligations or acts of the Parties;
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(b) waive any inaccuracies or modify any representation or warranty contained herein or in any
document delivered pursuant hereto;

(c) waive compliance with or modify any of the covenants herein contained and waiveddy
performance of any of the obligations of the Parties; or

(d) waive compliance with or modify any other conditions precedent contained herein;

provided that no such amendment reduces or materially adversely affects the consideration to be reddaxed by a
Age Farm Shareholder without approval by the New Age Farm Shareholders, given in the same manner as required
for the approval of the Arrangement.

TERMINATION
7.1 Termination

Subject to 87.2, this Agreement may at any time before or after the holdimg Meéw Age Farm Meeting, but in

each case prior to the Effective Date, be terminated by direction of the board of directors of New Age Farm without
further action on the part of the New Age Farm Shareholders, or by the board of directors of NHS witheut f
action on the part of the NHShareholder(sand nothing expressed or implied herein or in the Plan of Arrangement
shall be construed as fettering the absolute discretion by the board of directors of New Age Farm and NHS
respectively, to elect tomminate this Agreement and discontinue efforts to effect the Arrangement for whatever
reasons it may consider appropriate.

7.2 Cessation of Right

The right of any of the Parties or any other party to amend or terminate the Plan of Arrangement pugéuhnt to
and 87.1 shall be extinguished upon the occurrence of the Effective Date.

NOTICES
8.1 Notices

All notices which may or are required to be given pursuant to any provision of this Agreement are to be given or
made in writing and served personallysent by telecopy and in the case of:

NEW AGE FARM INC. addressed to:

Unit 114B71 8988 Fraserton Court

Burnaby, BC V5J 5H8

Attention: Lorraine Pike, Corporate Secretary

With a copy to:

Buttonwood Law Corporation

1100, 1111 Melville Street
Vancouver, Brish Columbia V6E 3V6
Attention: Mouane Sengsavang

NHS INDUSTRIES LTD. addressed to:
1067 1641 Lonsdale Avenue

North Vancouver, British Columbia V7M 2J5
Attention: Carman Parente, President

or such other address as the Parties may, from time to tiviegdd the other Parties hereto by notice in writing.

The date or time of receipt of any such notice will be deemed to be the date of delivery or the time such telecopy is
received.
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GENERAL
9.1 Assignment and Enurement

This Agreement shall enure to thenkét of and be binding upon the Parties hereto and their respective successors
and assigns. This Agreement may not be assigned by any party hereto without the prior consent of the other Partie:
hereto.

9.2 Disclosure

Each Party shall receive the priomsent, not to be unreasonably withheld, of the other Parties prior to issuing or
permitting any director, officer, employee or agent to issue any press release or other written statement with respect
to this Agreement or the transactions contemplated heNdiwithstanding the foregoing, if any Party is required

by law or administrative regulation to make any disclosure relating to the transactions contemplated herein, such
disclosure may be made, but that Party will consult with the other Parties asmortling of such disclosure prior

to its being made.

9.3 Costs

Except as contemplated in the Arrangement and herein, each Party hereto covenants and agrees to bear its own cos
and expenses in connection with the transactions contemplated hereby.

9.4 Seerability

If any one or more of the provisions or parts thereof contained in this Agreement should be or become invalid,
illegal or unenforceable in any respect in any jurisdiction, the remaining provisions or parts thereof contained herein
shall be andtwll be conclusively deemed to be, as to such jurisdiction, severable therefrom and:

(a) the validity, legality or enforceability of such remaining provisions or parts thereof shall not in any
way be affected or impaired by the severance of the provisiorestsrtpereof severed; and

(b) the invalidity, illegality or unenforceability of any provision or part thereof contained in this
Agreement in any jurisdiction shall not affect or impair such provision or part thereof or any other
provisions of this Agreement any other jurisdiction.

9.5 Further Assurances

Each Party hereto shall, from time to time and at all times hereafter, at the request of any other Party hereto, but
without further consideration, do all such further acts, and execute and deliver alugbheln locuments and
instruments as may be reasonably required in order to fully perform and carry out the terms and intent hereof.

9.6 Time of Essence
Time shall be of the essence of this Agreement.
9.7 Governing Law

This Agreement shall be governed bylaonstrued in accordance with the laws of the Province of British Columbia

and the laws of Canada applicable therein and the Parties hereto irrevocably attorn to the jurisdiction of the courts
of the Province of British Columbia. Each of the Partiestbdrereby irrevocably and unconditionally consents to

and submits to the jurisdiction of the courts of the Province of British Columbia in respect of all actions, suits or
proceedings arising out of or relating to this Agreement or the matters contentgetbyg (and agrees not to
commence any action, suit or proceeding relating thereto except in such courts) and further agrees that service of
any process, summons, notice or document by single registered mail to the addresses of the parties sét forth in th
Agreement shall be effective service of process for any action, suit or proceeding brought against any Party in such
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court. The Parties hereby irrevocably and unconditionally waive any objection to the laying of venue of any action,
suit or proceedingrising out of this Agreement or the matters contemplated hereby in the courts of the Province of
British Columbia and hereby further irrevocably and unconditionally waive and agree not to plead or claim in any
such court that any such action, suit or peming so brought has been brought in an inconvenient forum.
9.8 Waiver

No waiver by any Party shall be effective unless in writing and any waiver shall affect only the matter, and the
occurrence thereof, specifically identified and shall not extend totey matter or occurrence.

9.9 Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which
together constitute one and the same instrument.

IN WITNESS WHEREOF the Parties have executed this dgment as of the date first above written.

NEW AGE FARM INC.

By: AAnt hony Chano

NHS INDUSTRIES LTD.

By: ACarman Parentebo
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SCHEDULE # AOARRANGEMERNT AGREEMEN T
PLAN OF ARRANGEMENT UNDER DIVISION 5 OF PART 9
OF THE
BUSINESS CORPORATIONS £T (BRITISH COLUMBIA)
S.B.C. 2002, c. 57
INTERPRETATION
1.1 In this Plan of Arrangement, the following terms have the following meanings:
fArrangementd fi h e 10 ¢ herdof , herétod , heréunded and si mi |l ar e x prteteesi ons
proposed arrangement involving New Age Farm Shareholders and the NHS Shareholders pursuant to the
Arrangement Provisions on the terms and conditions set forth in this Plan of Arrangement as supplemented,

modified or amended, and not to any particaldicle, section or other portion hereof;

fArrangement Agreemend means the arrangement agreement dated
Parties with respect to the Arrangement, and all amendments thereto;

fArrangement Provision® me a n s &f Parti9 ef the BCBGA,;

ABCBCAO me a BusinesshCerporations A¢British Columbia), S.B.C. 2002, c. 57, as may be amended or
replaced from time to time;

fiBusinessDap means a day, other than a Satur dagrallyopannday
in the City of Vancouver, in the Province of British Columbia, for the transaction of banking business;

fiConsolidatond means t he consolidation of tcinsolidatiBhINHS Bhare e s ¢
for up to five (5) postorsolidation NHS Shares held under the BCBCA,;

iCSEO means the Canadian Securities Exchange;
fiDepositaryd  m elrdegral Transfer Agengy

fiDistributed NHS Share® means t he NHS Shares that are to be di
pursuant t&3.1;

fEffective Dated means t he date the Arrangement becomes ef f

filnformation Circular 6 means the management information circular to be sent to the New Age Farm Shareholders
in connection with the New Age Farm Meeting;

fiNew Age Famd0 means New Age Farm Inc., a company exi stin

fiNew Age Farm Class A Shares me ans t h e -designatednded Age fratm Shares, as described in
§83.1 of this Plan of Arrangement;

fiNew Age Farm Class A Preferred Share&s me a ns fitAde pCledsessr r ed shares wit hi
Age Farm will create and issue pursuant to 83.1 of this Plan of Arrangement;
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fiNew Age Farm Meeting means t he speci al meeting of New Age F
Arrangement Resolutiomd related matters, and any adjournments thereof;

fiNew Age Farm Option® means share purchase options issued pur
fiNew Age Farm Share Commitmentd& means an obligation of New iwmge Fa
postConsolidation NHS Shares to the holders of New Age Farm Options and New Age Farm Warrants which are
outstanding prior to or on the Share Distribution Record Date upon the exercise of such options and warrants;

fiNew Age Farm Share8 me ans otnhes hcaoomrens of New Age Farm and ANe
the holders from time to time of New Age Farm Shares;

fiNew Age Farm Stock Option Plaw means t he stock option plan of Ne
and

fiNew Age Farm Warrantsd me hare purchase warrants of New Age Farm that are outstanding;

fiNew Sharede means the new class of common shares without
to 83.1 of this Plan of Arrangement and which, immediately after the Share DistritRgword Date, will be

identical in every relevant aspect to the New Age Farm Shares;

iNHSO means NHS I ndustries Ltd., a private company i
ANHS Commitmentd means t he ¢ ov e n aQonsolidafion NH$ Shateoto theddersiof Nepy 0 s t
Age Farm Share Commitments who exercise their rights thereof prior to or on the Share Distribution Record Date,
and are entitled pursuant to the corporate reorganization provisions thereof to receive New Shares and post
Consolidation NHS Sires upon such exercise;

iINHS Share® means t he common shares without par value ir
on the date of the Arrangement Agreement;

ANHS Stock OptionPlard0 means t he pr oposed c¢ o mohWHS, whibhasrsebjegtor ¢ h a
New Age Farm Shareholder approval;

fiPartesd means, coll ectivel y, Paye wmeAgyres Famyn ama dNHSt lem;

fiPland  ®lan ofiArrangemen® means t hi s plan of arrangemente as a
in accordance with the terms hereof and Article 7 of the Arrangement Agreement;

fiRegistrar06 means t he Registrar of Companies duly appoi ni
fiShare Distribution Record Dated means t he ¢l ose of busi ne gsafteothe t he
date of the New Age Farm Meeting or such other date as agreed to by the Parties, which date establishes the Nev
Age Farm Shareholders who will be entitled to receive NHS Shares pursuant to this Plan of Arrangement;

fiTax Actd me a memd Bx Act(Canada), as amended; and

fiTransfer Agento means I ntegral Transfer Agency at its prin
1.2 The division of this Plan of Arrangement into articles and sections and the insertion of headings are for

convenience of refence only and shall not affect the construction or interpretation of this Plan of
Arrangement.
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Unless reference is specifically made to some other document or instrument, all references herein to articles
and sections are to articles and sectionisfRlan of Arrangement.

Unless the context otherwise requires, words importing the singular number shall include the plural and
vice versa; words importing any gender shall include all genders; and words importing persons shall include
individuals, patnerships, associations, corporations, funds, unincorporated organizations, governments,
regulatory authorities, and other entities.

In the event that the date on which any action is required to be taken hereunder by any of the Parties is not
a Businas Day in the place where the action is required to be taken, such action shall be required to be
taken on the next succeeding day which is a Business Day in such place.

References in this Plan of Arrangement to any statute or sections thereof dodi isuch statute as
amended or substituted and any regulations promulgated thereunder from time to time in effect.

ARRANGEMENT AGREEMEN T

This Plan of Arrangement is made pursuant and subject to the provisions of, and forms part of, the
Arrangement Ageement.

This Plan of Arrangement will become effective in accordance with its terms and be binding on the
Effective Date on the New Age Farm Shareholders.

ARRANGEMENT

On the Share Distribution Record Date, the following shall occur and be desweriit in the following
chronological order without further act or formality, notwithstanding anything contained in the provisions
attaching to any of the Parties, but subject to the provisions of Article 6:

a. NHS will transfer the NHS Transferred Liabiis to New Age Farm;

b. All of the NHS Transferred Liabilities will be converted into shares of NHS to be issued to New
Age Farm at a deemed share price to be agreed between New Age Farm and NHS provided that the
minimum deemed share price shall not be bel6ovd3 per share and the maximum deemed share
price will not exceed $0.10 per share;

c. Following the conversion of the NHS Transferred Liabilities into shares of NHS, NHS shall effect
a Consolidation of the NHS Shares as of the Share Distribution Recordlh&ehlmsis of one (1)
new NHS Share for up to five (5) old NHS Shares;

d. The postConsolidation NHS Shares shall be transferred to the New Age Farm Shareholders as of
t he Share Distribution Recor Distribated BIHSpSharey) a n t
on a prerata basis based on the actual number of New Age Farm Shares and the NHS Shares issued
and outstanding as of the Share Distribution Record Date;

e. The authorized share capital of New Age Farm will be changed by:

i. Altering the identifyingnamedf he New Age Farm Shares to
without par value, being the New Age Farm Class A Shares;

ii. Creating a class consisting of an unlimited number of common shares without par value
(t WNewShare® ) ; and
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iii. Creating a class consistingofanunmi t ed number of ¢l ass AA«¢
par val ue, having the rights and restric
Arrangement, being the New Age Farm Class A Preferred Shares;

f. Eachissued New Age Farm Class A Share will be exathfay one New Share and one New Age
Farm Class A Preferred Share and, subject to the exercise of a right of dissent, the holders of the
New Age Farm Class A Shares will be removed from the central securities register of New Age
Farm and will be added the central securities register as the holders of the number of New Shares
and New Age Farm Class A Preferred Shares that they have received on the exchange;

g. Allof the issued New Age Farm Class A Shares will be cancelled with the appropriate entries being
made in the central securities register of New Age Farm and the aggregate paid up capital (as that
term is used for purposes of the Tax Act) of the New Age Farm Class A Shares immediately prior
to the Share Distribution Record Date will be allocated betwlee New Shares and the New Age
Farm Class A Preferred Shares so that the aggregate paid up capital of the New Age Farm Class A
Preferred Shares equals the aggregate fair market value of the Distributed NHS Shares as of the
Share Distribution Record Datand each New Age Farm Class A Preferred Share so issued will
be issued by New Age Farm at an issue price equal to the aggregate fair market value of the
Distributed NHS Shares as of the Share Distribution Record Date divided by the number of issued
New Age Farm Class A Preferred Shares, such aggregate fair market value of the Distributed NHS
Shares to be determined as at the Share Distribution Record Date by resolution of the board of
directors of New Age Farm;

h. New Age Farm will redeem the issued New Agerf Class A Preferred Shares for consideration
consisting solely of the Distributed NHS Shares such that each holder of New Age Farm Class A
Preferred Shares as of the Share Distribution Record Date will, subject to the rounding of fractions
and the exereke of rights of dissent, receive that number of @msisolidation NHS Shares, on a
pro-rata basis, based on the total number of New Age Farm Class A Preferred Shares and the total
number of posConsolidation NHS Shares issued and outstanding;

i. The name oéach holder of New Age Farm Class A Preferred Shares will be removed as such from
the central securities register of New Age Farm, and all of the issued New Age Farm Class A
Preferred Shares will be cancelled with the appropriate entries being madeénttiaé securities
register of New Age Farm;

j.  The Distributed NHS Shares transferred, on arpta basis, to the holders of the New Age Farm
Class A Preferred Shares pursuant to step §(e) above will be registered in the names of the former
holders of NewAge Farm Class A Preferred Shares and appropriate entries will be made in the
central securities register of NHS;

k. The New Age Farm Class A Shares and the New Age Farm Class A Preferred Shares, none of
which will be allotted or issued once the steps refetoein steps §(c), 8(e) and §(f) above are
completed, will be cancelled and the authorized share structure of New Age Farm will be changed
by eliminating the New Age Farm Class A Shares and the New Age Farm Class A Preferred Shares
therefrom, leaving onlthe New Shares comprising the authorized share capital of New Age Farm;

I.  The Notice of Articles and Articles of New Age Farm will be amended to reflect the changes to its
authorized share structure made pursuant to this Plan of Arrangement;

m. After the Shard®istribution Record Date:

i. Holders of New Age Farm Share Commitments, upon the exercise of such options or
warrants entitling them to receive New Age Farm Shares, shall not be entitled to receive
any Distributed NHS Shares;
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Notwithstanding 83.1(e) arB.1(j), no fractional postonsolidation NHS Shares shall be distributed to

the New Age Farm Shareholders or the holders of New Age Farm Share Commitments and as a result all
fractional share amounts arising under such sections shall be rounded dhevméarest whole number.

Any Distributed NHS Shares not distributed as a result of this rounding down shall be dealt with as
determined by the board of directors of New Age Farm in its absolute discretion.

The holders of the New Age Farm Class A Shaued the holders of New Shares referred to in §3.1(c), and
the holders of the New Age Farm Class A Preferred Shares referred to in 83.1(e), §3.1(f) and §3.1(g), shall
mean in all cases those persons who are New Age Farm Shareholders at the closesefdyutieeShare
Distribution Record Date, subject to Article 5.

In addition to the chronological order in which the transactions and events set out in 83.1 shall occur and
shall be deemed to occur, the time on the Share Distribution Record Date fedehgption of the New

Age Farm Class A Preferred Shares set out in 83.1(e) shall occur and shall be deemed to occur immediately
on the Share Distribution Record Date.

All New Shares, New Age Farm Class A Preferred Shares, andCpaosblidation NHS Sdres issued
pursuant to this Plan of Arrangement shall be deemed to be validly issued and outstanding as fully paid and
norrassessable shares for all purposes of the BCBCA.

The Arrangement shall become final and conclusively binding on the New AgeSFameholders, New
Age, NHS, and the Parties on the Effective Date.

Notwithstanding that the transactions and events set out in 83.1 shall occur and shall be deemed to occur in
the chronological order therein set out without any act or formality, @fable Parties shall be required to

make, do and execute or cause and procure to be made, done and executed all such further acts, deed:
agreements, transfers, assurances, instruments or documents as may be required to give effect to, or furthe
documenbr evidence, any of the transactions or events set out in 3.1, including, without limitation, any
resolutions of directors authorizing the issue, transfer or redemption of shares, any share transfer powers
evidencing the transfer of shares and any retiegpefore, and any necessary additions to or deletions from
share registers.

CERTIFICATES

Recognizing that the New Age Farm Shares shall be redeemed-adesigeated as New Age Farm Class

A Shares pursuant to §3.1(b)(i) and that the New Age Farns Bl&hares shall be exchanged patrtially for

New Shares pursuant to 83.1(c), New Age Farm shall not issue replacement share certificates representing
the New Age Farm Class A Shares.

Recognizing that the Distributed NHS Shares shall be transferred téetiv Age Farm Shareholders as
consideration for the redemption of the New Age Farm Class A Preferred Shares pursuant to §3.1(e), NHS
shall issue one share certificate representing all of the Distributed NHS Shares registered in the name of
New Age Farm, \Wich share certificate shall be held by the Depositary until the Distributed NHS Shares
are transferred to the New Age Farm Shareholders and such certificate shall then be cancelled by the
Depositary. To facilitate the transfer of the Distributed NHS &htir the New Age Farm Shareholders as

of the Share Distribution Record Date, New Age Farm shall execute and deliver to the Depositary and the
Transfer Agent an irrevocable power of attorney, authorizing them to distribute and transfer the Distributed
NHS Shares to such New Age Farm Shareholders in accordance with the terms of this Plan of Arrangement
and NHS shall deliver a treasury order or such other direction to effect such issuance to the Transfer Agent
as requested by it.

Recognizing that all ofne New Age Farm Class A Preferred Shares issued to the New Age Farm
Shareholders pursuant to §3.1(e) will be redeemed by New Age Farm as consideration for the distribution
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and transfer of the Distributed NHS Shares under §3.1(e), New Age Farm shallnesslerce certificate
representing all of the New Age Farm Class A Preferred Shares issued pursuant to 83.1(e) in the name of
the Depositary, to be held by the Depositary for the benefit of the New Age Farm Shareholders until such
New Age Farm Class A Prafed Shares are redeemed, and such certificate shall then be cancelled

As soon as practicable after the Effective Date, NHS shall cause to be issued to the registered holders of
New Age Farm Shares as of the Share Distribution Record Date, shdieatestirepresenting the NHS

Shares to which they are entitled pursuant to this Plan of Arrangement and shall cause such share certificates
to be mailed to such registered holders.

From and after the Share Distribution Record Date, share certifiegesenting New Age Farm Shares
immediately before the Share Distribution Record Date, except for those deemed to have been cancelled
pursuant to Article 5, shall for all purposes be deemed to be share certificates representing New Shares, and
no new shareertificates shall be issued with respect to the New Shares issued in connection with the
Arrangement.

New Age Farm Shares traded, if any, after the Share Distribution Record Date and prior to the Effective
Date shall represent New Shares, and slaltarry any right to receive a portion of the Distributed NHS
Shares.

DISSENTING SHAREHOLD ERS

Not withstanding A3.1 hereof, holders of Diteemt Age
Righto) i n connecti on wi tnhergetfath iAsections 28247 ®frthe BEBEA t h e

( col | ec tDisseet Prgcedureéh)e. 0

New Age Farm Shareholders who duly exercise Dissent Rights with respect to their New Age Farm Shares
( Dissenting Share6) and who:

(a) are ultimately entitled toépaid fair value for their Dissenting Shares, shall be deemed to have
transferred their Dissenting Shares to New Age Farm for cancellation immediately before the Share
Distribution Record Date; or

(b) for any reason are ultimately not entitled to be paidvigine for their Dissenting Shares, shall be
deemed to have participated in the Arrangement on the same basis adissanting New Age
Farm Shareholder and shall receive New Shares and NHS Shares on the same basis as every othe
nondissenting New Age &m Shareholder, and in no case shall New Age Farm be required to
recognize such person as holding New Age Farm Shares on or after the Share Distribution Record
Date.

If a New Age Farm Shareholder exercises the Dissent Right, New Age Farm shalSbath®istribution

Record Date set aside and not distribute that portion of the Distributed NHS Shares that is attributable to
the New Age Farm Shares for which the Dissent Right has been exercised. If the dissenting New Age Farm
Shareholder is ultimatelyot entitled to be paid for their Dissenting Shares, New Age Farm shall distribute

to such New Age Farm Shareholder his, her or its@t® portion of the respective Distributed NHS Shares.

If a New Age Farm Shareholder duly complies with the Dissestdelures and is ultimately entitled to be

paid for their Dissenting Shares, then New Age Farm shall retain the portion of the Distributed NHS Shares
attributable to such New Ag eNonDastributedSShasese h o | adnedr t(
Non-Distributed Shares shall be dealt with as determined by the board of directors of New Age Farm in its
absolute discretion.
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94
AMENDMENTS

The Parties may amend, modify and/or supplement this Plan of Arrangement at any time and from time to
time prior to the Hective Date, provided that each such amendment, modification and/or supplement must
be:

(1) set out in writing; ; and

(ii) communicated to holders of New Age Farm Shares and NHS Shares as the case may be.

Any amendment, modification or supplement to this RPiaArrangement may be proposed by New Age
Farm at any time prior to the New Age Farm Meeting with or without any other prior notice or
communication, and if so proposed and accepted by the persons voting at the New Age Farm Meeting),
shall become part dhis Plan of Arrangement for all purposes.

New Age Farm, with the consent of the other parties, may amend, modify and/or supplement this Plan of
Arrangement at any time and from time to time after the New Age Farm Meeting and prior to the Effective
Date.

Any amendment, modification or supplement to this Plan of Arrangement may be made following the
Effective Date but shall only be effective if it is consented to by the Parties, provided that such amendment,
modification or supplement concerns a matvhich, in the reasonable opinion of the Parties, is of an
administrative nature required to better give effect to the implementation of this Plan of Arrangement and
is not adverse to the financial or economic interests of any of the Parties or anytfoltee of New Age

Farm Shares or NHS Shares as the case may be.

ARTICLE 7
REFERENCE DATE

This plan of arrangement is dated for reference the 31st day of August 2016.
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SCHEDULE fAnA0 TO THE PLAN OF ARRANGEMENT

SPECIAL RIGHTS AND RESTRICTIONS FOR NEW AGE FARM CLASS A PREFERRED SHARES

The Class A Preferred Shares as a class shall have attached to them the following special rights and restrictions:

Definitions

(1)

(2)

3)

(4)

(5)

(6)

In these Special Rights and Restrictions,

(@)

(b)

(c)
(d)
(e)

(f)

(¢))

fArrangementd means t he ar r @ Digsomb oft Partpu of sheBasmess t
Corporations Act(British Columbia) S.B.C 2002, ¢.57 as contemplated by the Arrangement
Agreement,

fArrangement Agreemendb means t he Arrangement Agreement
between the Company andHS Industries Ltd.,

AiCompanyd means New Age Farm Inc.,
fEffective Dated means t he date upon which the Arrang

fiNew Share® means the common shares without par
structure of th&Company pursuant to the Plan of Arrangement,

fiOld Common Share® means the common shares in the
Company that have beendesignated as class A common shares without par value pursuant to the
Plan of Arrangement,

fiPlan of Arrangementd means the Pl an of Arrangement 3
Arrangement Agreement.

The holders of the Class A Preferred Shares are not as such entitled to receive notice of, nor to attend or
vote at, any general meetingtbke shareholders of the Company.

Class A Preferred Shares shall only be issued on the exchange of Old Common Shares for New Shares anc
Class A Preferred Shares pursuant to and in accordance with the Plan of Arrangement.

The capital to be alcated to the Class A Preferred Shares shall be the amount determined in accordance
with §3.1(d) of the Plan of Arrangement.

The Class A Preferred Shares shall be redeemable by the Company pursuant to and in accordance with the
Plan of Arrangement.

Any Class A Preferred Share that is or is deemed to be redeemed pursuant to and in accordance with the
Plan of Arrangement shall be cancelled and may not be reissued.
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NHS ASSETS AND LIABILITIES EXCLUDING THE NHS TRANSFERRED LIABILITIE S
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SCHEDULE

~

i Bo

Pro Forma NHS Industries Ltd.
June 30, 2016

Assets
Current
Cash and cash equivalents $ 68.
683
Property, plant & equipment 1,218,64¢
$ 1,219,32
Liabilities And Shareholders' Equity
Current
Accounts payable $ -
Accrued liabilities 17,50(C
GST payable 8,90C
Securities deposit received 7,00C
Current portion of mortgage 18,92
52,322
Second mortgage 700,00(
Long term portion of mortgage 629,20¢
1,381,52¢
Sharehobers' Equity
Equity portion of convertible debt 58,25¢
Share capital common shares 1,720,18t¢
Contributed surplus 234,10¢
Retained earnings (deficit) (2,174,753
(162,199
$ 1,219,32
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SCHEDULE ndACO
NHS TRANSFERRED LIABILITIES TO B E TRANSFERRED TO NEW AGE FARM
As of June 30, 2016:

T NHS owes 567147 BC Ltd. the amount of $497,737.36;

1 NHS owes Finair Group the amount $330,000;

1 By assigning the above amounts owed to New Age Farm, NHS would owe New Age Farm in the amount
of $827,737.36

1 Atthe same time, New Age Farm also owes intercompany loan to NHS in the amount of $471,611.80.
In addition, related party receivable of $176,120 will also be consolidated as part of the intercompany
loan. After the consolidation of this related partycedvable, New Age Farm owes NHS a total amount
of $647,732.

1 After offsetting the $647,732, NHS would then owe New Age Farm in the amount of $180,005.36 as
of June 30 2016. This number will be subject to final adjustment prior to the spin off.
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SCHEDUIDB 0

ORDINARY RESOLUTION TO APPROVE THE STOCK OPTION PLAN
OF NHS INDUSTRIES LTD.

fABE IT RESOLVED THAT :

1. The stock option plan of NHS Industries Ltd., as described in the management information circular
of New Age Farm Inc. dated August 31, 2016, be artreby ratified and approved for the ensuing year; and

2. Any one (1) director or officer of NHS Industries Ltd. be authorized to make all such arrangements,
to do all acts and things and to sign and execute all documents and instruments in writihgr whder the
corporate seal of NHS Industries Ltd. or otherwise, as may be considered necessary or advisable to give full force
and effect to the foregoing. o
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SCHEDULE ii C 6RESOLUTIONS

RESOLUTIONS FOR THE ANNUAL AND SPECIAL MEETING OF
NEW AGE FARM

Capitalized words wused in this Schedule ACO and not
such terms in the Circular.

n

1.

=

To approve the Arrangement

BE I'T RESOLVED AS A SPECI AL RESOLUTI ON THAT:

The Arrangement Agreement dated August 31, 20&6ydéen New Age Farm and NHS Industries Ltd.,
attached as Schedule ABO0 to the Circul ar, i s her
the Arrangement under Division 5 of Part 9 of the Act, substantially as set forth in the Plan of Arrangement
attachedas®cedul e AAO0 to the Arrangement Agreement, i

notwithstanding that this special resolution has been passed by the Shareholders of the Company, the Board
may amend the Arrangement Agreement and/or decide not to procedldentirangement or revoke this

special resolution at any time prior to the filing of the resolution approving the Arrangement with the
Registrar without further approval of the New Age Farm Shareholders; and

any director or officer of the Company be asdhereby authorized and directed, for and on behalf of the
Company, to execute and deliver all such documents and to do all such other acts and things as such directol
or officer may determine to be necessary or advisable to give effect to this spealiation, the execution

and delivery of any such document or the doing of any such other act or thing being conclusive evidence
of such determination. 0

To approve the incentive stock option plan of NHS

BE |I'T RESOLVED AS AN ORDI NARY RESOLUTI ON THAT:

the stock option plan of NHS as described in the management information circular of New Age Farm dated
August 31, 2016, be and is hereby ratified and approved; and

any one (1) director or officer of NHS be authorized to make all such arrangements,| tactad things and
to sign and execute all documents and instruments in writing, whether under the corporate seal of NHS or
ot herwi se, as may be considered necessary or advi sa
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SCHEDULE i D-®ISSENT PROCEDURES
DISSENT PROCEDURES

Business Corporations AdBritish Columbia)

PART 2 OF DIVISION 8 OF THE BUSINESS CORPORATIONS ACTBRITISH COLUMBIA)
Definitions and application

237(1) In this Division;
"dissenter" means a shareholder who, being entitledadte@ 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;
"payout value" means,
(a) in the cae 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 pernts 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, thedir 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 ¢herwise 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 ta gt 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 appneaeralgamation 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;
(9) in respect of any other resolution, if dissent is autledrizy the resolution
(h) in respect of any court order that permits dissent.

(2) A shareholder wishing to dissent must
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(a) prepare a separate notice of dissent under section 242 for
) the shareholder, if the shareholder is dissenting on the shareholdetehalf, and
(i) 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 whdsbdseimal
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
beneficialowner, 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 rightlissent 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) provide to the company a separate wafoe
® the shareholder, if the shareholder is providing a waiver on the shareholder's own behalf,
and
(i) each other person who beneficially owns shares registered in the shareholder's name and
on whose behalf the shareholder is providing a waivet, a
(b) 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 Blo&der's own behalf, £3 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 ceasgddo appl
(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 respetthe 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 behalfspfecified 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 withtedbpect
particular corporate action terminates and this Division ceases to apply to those shareholders in respect of
the shares that are beneficially owned by that specified person.

Page [101



102

Notice of resolution
240(2) If a resolution in respect of which haseholder 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 proposec
meeting, send to each of its shareholders, whether or not their shares cagfyttteevote,
(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 igledtto 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 specifie
in the resolution or in the statement referred to in paragraph (b), the cpmmagn 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 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 comparpmplying 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 shareholoesemted to the resolution or voted in favour of the
resolution, whether or not their shares carry the right to vote,
(@) 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, fiotition 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 d 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 disent
(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 ) must,

(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 mc
be,

(b) if the company has compliedttv 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 diskent to t
company not more than 14 days after the later of

(i) the date on which the shareholder learns that the resolution was passed, and
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(i) the date on which the shareholder learns that the shareholder is entitled to dissent.
(2) A shareholder intending @issent 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 taby 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 drgerntfits
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 nunifetays 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
applicatbe, 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 shdinescoimpany 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 beneéicja own
statement to that effect and

® the names of the registered owners of those other shares,

(i) 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 thatotices of dissent are being, or have been, sent in respect of all of those
other shares;

(c) 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

() the nare and address of the beneficial owner, and
(i) 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 tesdient 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 berleéitial 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) if the company intends to act on the authority of the resolution or court orderéctre§pvhich the notice
of dissent was sent, send a notice to the dissenter promptly after the later of

0] the date on which the company forms the intention to proceed, and
(i) the date on which the notice of dissent was received, or
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(b) if the company &as acted on the authority of that resolution or court order, promptly send a notice to the
dissenter.

(2) 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 theampany 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 sectich 244. D

Completion of dissent

244(1) A dissenter whaeceives 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,

(a) a written statement that the dissenter requivescompany 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.

(2) The written statement referreditosubsection (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
(1) the names of the resgered owners of those other shares,
(i) 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.

(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 no
it is authorized talo 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 witbeespthose 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 exercisexhitoralprticular
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 ofshares 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 beneficiallwoed 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.
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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 sectiompplies, 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 anthe court may
(a) determine the payout value of the notice shares of those dissenters who have not entered into an agreemen
with the company under subsection (1), or order that the payout value of those notice shares be established
by arbitration or by refemnce 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 ordeand 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
(a) pay to each dissenter who has complied with section 244 (&lation 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 seadotice to the dissenter that the company is unable lawfully to pay
dissenters for their shares.

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

(a) the dissenter may, within 30 days after receipt, withdraw the dissenter's natisgeott, 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 aa@eoedwith 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 lawfull
able to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of theycbotpa
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

246The 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 dissent
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:-8

(a) the corporate action approved or authorized, or to be approved or authorized, by the resolutian or cour
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;
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(c) the resolution in respect of which the notice of dissent was sent is revoked before the corporate ac
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 arrangemenhirespect of which the notice of dissent was sent is abandoned or by its terms will not
proceed;

() 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 disseas 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;

(i) the court dedrmines 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.

Shareholders entitled to return of shares and rights
247 If, under section 24 (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 of
shares under, or in purported compliance with, this Division.
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SCHEDULE fi EDPRO-FORMA FINANCIAL STATEMENTS

New Age Farm Inc.

NHS Industries Ltd.

Pro Forma Financial Statements
(Unaudited)

June 30, 2016
(Expressed in Canadian Dollars)
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New Age Farm Inc.
NHS Industries Ltd.

Pro Forma Statements of Financial Position

(Unaudited)

(Expressed in Canadian Dollars)

108

A) ® © (D) (B)+(D) (A)-(B)+(C)
New Age Farm Inc. NHS Industries  New Age NHS Pro Formg Pro Forma New
Consolidated June Ltd. June 30, 201 Farm Prp Forma Note 2 NHS Industries Age Farm Inc.
30. 2016 Pro Forma  Adjustments Ltd. June 30, 2016
’ Adjustments Dr./(Cr.) June 30, 2016
Dr./(Cr.)
Assets
Current
Cash and cash equivalents $ 85,28 $ 68 $ - % - - $ 68 $ 84,60
Loans receivable from NHS - - 497737 - (b1 - -
- - 330,00( - (by1
- - (647,732 - (b)3
- - (180,005 - (b)y4
Loans receivable from New Age - 471,612 471,612 176,120 (b)-2 - -
- - - (647,732) (b)-3
Due from related parties 25,000 176,12( 176,12( (176,120) (b)-2 - 25,000
110,28t 648,41 647,73 (647,732) - 683 109,60:
Prepayments on facilities 1,192,57. - - - - - 1,192,57.
Investment in NHS - - 3,441,34. - (b)6 - -
- - 180,00¢ - (b)4
- - (3,621,346 - (b7
§ - 1) - (b)9
Property, plant & equipment 1,877,52¢ 1,218,64: - - - 1,218,64- 658,88¢
$ 3,180,38 $ 1,867,056 $ 647,73, $(647,732) - $ 1,219,32 $ 1,961,05
Liabilities And Shareholders' Equity
Current
Accounts payable $ 86,99 $ 890 $ - $ (8,900) (b)5 $ - % 78,09
Accrued liabilities 771,25 17,50C 176,120 - (b)-2 17,50(C 753,75
- - (176,120 - (b)-2
GST payable - - - 8,900 (b)-5 8,90C -
Securities deposit received 7,00C 7,00C - - - 7,00C -
Due to related party 121,37¢ - - - - - 121,37¢
Loans payable to New Age - - - 497,737 (b)-1 - -
- - - 330,000 (b)-1
- - - (647,732) (b)-3
(180,005) (b)-4
Loans payable to NHS - - 471,61: - (b)2 - -
- - 176,12( - (b)2
- - (647,732 - (b)3
Loans payable 326,56 - 827,731 - (b)y1 - 1,154,30(
Secured notes payable 330,00( 330,00( - (330,000) (b)-1 - -
Secured convertible debt 497,731 497,737 - (497,737) (b)-1 - -
Current portion of seller note payable 7,293 - - - - - 7,293
Current portion of mortgage 18,927 18922 - - - 18,92z -
Second mortgage - - - - - - -
2,167,14: 880,05¢ 827,731 (827,737) - 52,322 2,114,82:
Second mortgage 700,00( 700,00( - - - 700,00( -
Long term portion of seller note payable 88,91: - - - - - 88,91z
Long term portion of mortgage 629,20 629,204 - - - 629,20¢ -
3,585,25¢ 2,209,26: 827,731 (827,737) - 1,381,52¢ 2,203,73:
Shareholders' Equity
Equity portion of convertible debt 58,25¢ 58,25¢ - - - 58,25¢ -
Share capital common bares 5,502,21: 1,540,18: - 180,005 (b)-4 1,720,18t¢ 3,962,02¢
(€] (b)-8
Share capital preferred shares - - 1 - (b)-8
1) (b)y-9
Share capital RTO - - 3,441,34. - (b)y6 - 3,441,34.
Contributed surplus 1,715,40¢ 234,10¢ - - - 234,10¢ 1,481,30(
Retained earnings (deficit) (7,680,752 (2,174,753 - - - (2,174,753 (9,127,345
(3,621,346 - (b)y7
(404,873 (342,204 (180,005 180,005 - (162,199 (242,674
$ 3,180,38 $ 1,867,05 $ 647732 $ (647,732) - $ 1,219.32 $ 1,961,05

See accompanying notes to the pro forma financial statements.
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New Age Farm Inc.

NHS Industries Ltd.

Pro Forma Statements of Comprehensive Loss
For Six Months Period Ended June 30, 2016
(Unaudited)

(Expresed in Canadian Dollars)

(G (B) © (D)

New Age Farm Inc. NHS Industries New Age Farm NHS (B) + (D) (A)-(B)+(C)
Consolidated Ltd. Pro Forma Pro Forma Pro Forma NHS Pro Forma New
June 30, 2016 June 30, 2016  Adjustments Adjustments Note 2 Industries Ltd. Age Farm Inc.
Dr./(Cr.) Dr./(Cr.) June 30, 2016  June 30, 2016
Revenue
Rent $ 42,00 $ 42,00 $ - $ - - $ 42,00 $ =
Interest 9 9 - - - 9 =
Total revenue 42,00¢ 42,00¢ - - - 42,00¢ -
Expenses
Accretion expenses on secured not
payable 35,90¢ 35,90 - - - 35,90¢ -
Advertising and promotion 37,00( - - - - - 37,00(
Amortization 15,691 12,09 - - - 12,097 3,60C
Bank charges 383 39 - - - 39 344
Consulting fees 244,537 - - - - - 244,53°
Directorso6 fees 36,00( - - - - - 36,00(
Foreign exchange (gain) / loss (11,827 - - - - - (11,827
Insurance 7,191 5,12¢ - - - 5,128 2,062
Interest 57,64¢ 31,33¢ - - - 31,33: 26,31¢
Office and miscellaneous 9,49¢ - - - - - 9,49¢
Professional fees 24,07z 4,35% - - - 4,35t 19,717
Property taxes 2,03¢ - - - - - 2,03¢
Transfer agent and filing fees 1,92¢ - - - - - 1,92¢
Sharedased payments 287,00( - - - - - 287,00(
Loss / (gain) on extinguishment of
debts (35,063 - - - - - (35,063
Write off of investment in NHS - - 3,621,34t - (b)-7 - 3,621,341
712,00¢ 88,85¢  3,621,34¢ - 88,85t 4,244 .49
Net loss and comprehensive loss for thc $ (669,997 $ (46,84€%(3,621,346 $ - $ (46,846 $ (4,244,497

period

See accompanying notes to the pro forma financial statements.
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Pro Forma Statements of Comprehensive Loss
For The Year Ended December 31, 2015

(Unaudited)

(Expressed in Canadian Dollars)

(G

New Age Farm Inc.

Consolidated

(B)
NHS Industries
Ltd.

©)
New Age Farm
Pro Forma

(D)
NHS
Pro Forma

(B)+(D)

(M-(B)+(C)

Pro Forma NHS Pro Forma New

Industries Ltd.

Age Farm Inc.

December 31, 201£December 31, 201  Adjustments Adjustments Note 2 December 31,  December 31,
Dr. / (Cr.) Dr./ (Cr.) 2015 2015
Revenue
Rert $ 84,00 $ 84,00 $ - $ - -0 $ 84,00 $ =
Interest 75 75 - - - 75 -
Total revenue 84,07¢ 84,07t - - - 84,007t -
Expenses
Accretion expenseon secured notes
payable 88,66° 88,66: - - - 88,66° -
Advertising and promotion 41,09t - - - - - 41,09t
Amortization 24,55¢ 24,55¢ - - - 24,55¢ -
Business development 1,054 - - - - - 1,054
Bank charges 1,934 227 - - - 227 1,707
Consulting fees 1,966,47¢ - - - - - 1,966,47¢
Directorso6 fees 72,00( - - - - - 72,00(
Finance expense 150,00( - - - - - 150,00(
Foreign exchange loss 11,752 - - - - - 11,752
Insurance 21,762 17,46¢ - - - 17,46¢ 4,29%
Interes 107,13: 83,53¢ - - - 83,53« 23,59¢
Office and miscellaneous 15,011 - - - - - 15,011
Professional fees 179,66: 3,952 - - - 3,952 175,70¢
Property taxes 7,791 4,841 - - - 4,841 2,95(
Telephone 1,732 - - - - - 1,732
Transfer agent and filing fees 77,40¢ - - - - - 77,40¢
Travel 25,01¢ - - - - - 25,01¢
Shares based payments 1,283,50( - - - - - 1,283,50(
Gain on extinguishment of notes (2,341 (2,341 - - - (2,341 -
payable
Write off of development costs 650,00( 650,00( - - - 650,00( -
Write off of investment 60 - - - - - 60
Write off of investment in NHS - - 3,621,34t - (b)-7 - 3,621,34¢
4,724,26! 870,90 3,621,34¢ 709,12: 870,90 7,474,710
Net loss and comprehensive loss foné = $ (4,640,19¢ $ (786,82¢ $ (3,621,346 $ (709,121 $ (786,82¢ $ (7,474,71C

year

See accompanying notes to the pro forma financial statements.
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Notes to the Pro Forma Financial Stateraent
As At June 30, 2016

(Unaudited)

(Expressed in Canadian Dollars)

1. BASIS OF PRESENTATION

The accompanying pro forma financial statements have been prepared by management of New Age Farm

Il nc.

(ANew Ageo) and NHS | ndurgoses onk,go shotv the effdctfofiite S 0 )

proposed spin out of the wholly owned subsidiary, NHS Industries Ltdii(he ansacti ono), f
Farm Inc. on the basis of the assumptions described in Note 2(b) below. All financial amounts are shown in
Canadan dollars.

, f
rom

The pro forma financial statements have been derived from the unaudited condensed consolidated interim
financial statements of New Age as of June 30, 2016, and audited consolidated financial statements of New
Age as at December 31, 2015.

The o forma financial statements have been prepared in accordance with International Financial Reporting
Standards. The pro forma statement of financial position and statement of operation are not necessarily
indicative of the financial position and operatiohNew Age and NHS on the date of completion of the
proposed TransactionThe pro forma statement of financial position and the statements of operation were
prepared as if the Transaction took place on the date of the pro forma financial statements.

2. PRO FORMA ADJUSTMENTS AND ASSUMPTIONS
€) New Age and NHS entered into an arrangement agreemsittout the wholly owned subsidiary,

NHS Industries Ltd. th@ Tr ansacti ono) , f suschhathsbavehollgreof Neawr m | nc

Age would then directly Hd shares in NHS on a prata basis.

(b) The adjustments also take into consideration of all proposed assignments of debts and debts
settlements into shares of NHS to be completed prior to the completion of theuspin

1. Assignment to New Age of secareonvertible debts of $497,737 and secured debts in the
amount of $330,000 issued by NHS. After the assignment, NHS owes New Age in the amount
of $827,737.

2. Consolidate due from related party receivable of $176,120 to loan receivable from New Age of
$471,68.2. The total loan receivable from New Age is thus $647,732.

3. Offset loans receivable of $647,732 owing by New Age to NHS against the NHS loans payable
balance in item 1 and 2 above. After the offset, NHS then owes New Age in the amount of
$180,005.

4. Sette the loans payable of $180,005 owing by NHS to New Age into shares of NHS at
minimum price of $0.03 per share and issue additional 6,000,167 common shares to New Age.
Together with existing 34,414,424 common shares already owned by New Age, New Age then
owns 40,414,591 shares of NHS. New Ageds inve:
$180,005. NHS will consolidate its common shares at 5:1 ratio and will result 8,082,918
common shares prior to the distribution of its shares to New Age Farm sharshold

5. Reclass GST payable by NHS out from accounts payable as GST payable.

6. Reinstate original investment in NHS by New Age in the amount of $3,441,342 which was the
fair value of shares issued by New Age to acquire NHS upon ReVeks®ver.

7. Write down ofinvestment in NHS by New Age, based on fair value of net assets in NHS which
approximated by its carrying value upon spin out, in the amount of $3,757,158.

8. Reorganization of common shares into new common shares and new preferred shares with ACB
and redemppon value of $1 equal to fair value of investment in NHS.

9. Redemption of New Age preferred shares by distributing investment in 8,082,918 NHS

common shres to shareholders of New Age Farm
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New Age Farm Inc.

NHS Industries Ltd.

Notes to the Pro Forma FinaakcStatements
As At June 30, 2016

(Unaudited)

(Expressed in Canadian Dollars)

3. SHARE CAPITAL

Share capital as at June 30, 2016 in the unaudited pro forma statements of financial position is comprised of

the followings:

New Age Farm Inc.

Number of
Shares

Amount

Authorized
Unlimited common shares without par value
Issued
New Age consolidated common share as at
June 30, 2016
Deconsolidate share capital of NHS as at
June 30, 206
Reinstate fair value of share capital in acquiring NHS comi
shares which was eliminated upon consolidation
Common shares reorganization and allocate cost to
preferred shares

64,216,259

$ 5502213
(1,540,183)
3,441,342

@)

Common shares outstanding after the Transaction as of
June 30, 2016

64,216,259

7,403,371

Authorized
Unlimited preferred shares without par value
Issued
Shares reorganization and issued same number of preferr
shares with redemigin price equal to fair value of
investment in NHS
Redemption of preferred shares by distributing NHS share
shareholders of NHS Industries

64,216,259

(64,216,259)

1)

Preferred shares outstanding after the Transaction as of
June 30, 2016

NHS Industries Ltd.

Number of
Shares

Amount

Authorized
Unlimited common shares without par value
Issued
NHS common share outstanding as at June 30, 2016
Common shares isstiéo New Age Farm to settle debts
5:1 consolidation prior to distribution of NHS shares to Ne
Age Farm shareholders as of record date

34,414,424
6,000,167
(32,331,673)

$ 1,540,183
180,005

Common shares outstanding after the Transaction as of
June 30, 2016

8,082,918

$ 1,720,188
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MANAGEMENT'S RESPONSIBILITY FOR UNAUDITED CONDENSED
CONSOLIDATED INTERIM FINANCIAL REPORTING

The accompanying unaudited condensed interim financial statements of New Age Farm Inc. [the
"Company"] are the responsibility of the management and Board of Directors of the Company. The
unaudited condensed consolidated interim financial statements have been prepared by management, on
behalf of the Board of Directors, in accordance with the accounting policies disclosed in the notes to the
unaudited condensed interim financial statements. Where necessary, management has made informed
judgments and estimates in accounting for transactions which were not complete at the balance sheet date.
In the opinion of management, the unaudited condensed consolidated interim financial statements have
been prepared within acceptable limits of materiality and are in accordance with International Accounting
Standard 34 Interim Financial Reporting consistent with International Financial Reporting Standards
appropriate in the circumstances.

Management has established systems of internal control over the financial reporting process, which are
designed to provide reasonable assurance that relevant and reliable financial information is produced. The
Board of Directors is responsible for reviewing and approving the unaudited condensed consolidated interim
financial statements together with other financial information of the Company and for ensuring that
management fulfills its financial reporting responsibilities.

Management recognizes its responsibility for conducti

established financial standards, and applicable laws and regulations, and for maintaining proper standards
of conduct for its activities.

Carman Parente
Director

Vancouver, BC
August 24, 2016

NOTICE TO READERS

The accompanying unaudited condensed consolidated interim financial statements of the Company have
been prepared by and are the responsibility of management. The unaudited condensed consolidated
interim financial statements for the six months period ended June 30, 2016 have not been reviewed by the
Company's auditors.
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NEW AGE FARM INC.
Unaudited Condensed Interim Consolidated Statements of Financial Position
(expressed in Canadian dollars)

June 30, December 31,
2016 2015
Current
Cash $ 85,285 $ 100,047
Due from elated parties (Note 6) 25,000 25,688
Investment (Note 3) - -
110,285 125,735
Prepayments on facilities (Note 13) 1,192,572 1,089,127
Property, plant and equipment (Note 4) 1,877,529 1,893,225
Property under development (Note 5) - -
Total assets $ 3,180,386 $ 3,108,087
Current
Accounts payable $ 86,999 $ 105,224
Accrued liabilities (Note 6) 771,253 719,677
Security deposit received 7,000 7,000
Due to related parties 121,376 -
Loans pagble (Note 12) 326,563 201,875
Secured notes payable (Note 11) 330,000 318,274
Secured convertible debt (Note 11) 497,737 473,560
Current portion of seller note payable (Note 12) 7,293 7,508
Current portion of mortgage (Note 7) 18,922 18,525
Second mortgage (Note 7) - 400,000
2,167,143 2,251,643
Second mortgage 700,000 -
Long term loan payable(Note 12) - 270,313
Long term portion of seller note payable(Note 12) 88,912 99,250
Long term portion of mortgage (Note 7) 629,204 638,820
Total liabilities 3,585,259 3,260,026
Sharehol dersdé equity
Equity portion of convertible debt (Note 11) 58,258 58,258
Shares capital (Note 8) 5,502,213 5,342,350
Shares subscribed - -
Contributed surplus 1,715408 1,458,208
Deficit, per accompanying statement (7,680,752) (7,010,755)
Total shareholdersé6é equity (404,873) (151,939)
Total | iabilities and share¢ $ 3,180,386 $ 3,108,087
Nature and continuance of operatns(Note 1) andSubsequent eventéNote 14)
Approved on behalf of the Board on August 24, 2016:
ACar man Parenteo AAnt hony Chano

Directori Carman Parente Directori Anthony Chan

The accompanying notes are an integral part of these unaudited condensed interim consolidated financial
statements.



NEW AGE FARM INC.

Unaudited Condensed Interim Consolidated Statements of Operations and Comprehensive Operations

(expressed in Canadian dollars)

Three Months Ended

Six Months Ended

June 30, June 30, June 30, June 3,
2016 2015 2016 2015
Revenue
Rent $ 21,00 21,00( 42,000 $ 42,00(
Interest 6 16 9 27
Total revenue 21,006 21,016 42,009 42,027
Expenses
Accretion expenses on secured note 12,239 21,993 35,903 42,787
payable (Note 11)
Advertising & promotion 37,000 - 37,000 2,100
Amortization 7,757 6,139 15,697 12,279
Bank charges 316 203 383 343
Consulting (Note 6) 134,492 1,254,242 244 537 1,584,332
Di r ecesqNMow 6) f e 18,000 18,000 36,000 36,000
Finance expense (Note 7 & Note 8) - - - 150,000
Foreign exchange (gain)/loss (361) (741) (11,827) 2,503
Insurance 5,140 4,720 7,191 9,439
Interest 12,402 22,217 57,648 34,359
Office and miscellagous 6,019 14,927 9,499 16,578
Professional fees 5,856 6,271 24,072 71,463
Utility & property taxes - 4,841 2,038 4,841
Telephone - - - -
Transfer agent, listing & filing fees 1,928 2,730 1,928 34,776
Travel - - - -
Shares based paents (Note 8) 287,000 1,061,500 287,000 1,283,500
527,788 2,417,042 747,069 3,285,300
11. Otherincome (expense)
12.  Write off of investment - 60 - 60
(Note 3)
13.  Write off of development - - - -
costs
14. (Note 5)
15. Gain on settlement afebts (35,063) - (35,063) -
16. Gain on extinguishment of - (2,341) - (2,341)
17. notes payable (Note 11)
Total expenses 492,725 2,414,761 712,006 3,283,019
Loss and comprehensive loss for the $ (471,722, (2,393,745) (669,997 $ (3,240,992)
period
Loss per share (0.007 (0.04 (0.01 3 (0.07)
Weighted average number of shares 63,581,407 56,040,110 62,468,709 48,429,637

outstanding

The accompanying notes are an integral part of these unaudited condensed interim consolidated financial statements.
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3

NEW AGE FARM INC.

(formerly 0981624 B.C. Ltd.)

Consolidated Statements of Changes i Sharehol dersé Equity

(expressed in Canadian dolles)

Equity Portion
Number of Share Capital Contributed Convertible Shareho
Shares & subscribed Surplus Debt Deficit Equity

Balance, December 31, 2014 38,947,091 $ 2,030,150 $ 433,166 $ - $  (2,3D,562) $ 92,754
Shares issued for cash at $0.10 per she 4,600,000 460,000 - - - 460,000
Shares subscribed and issued - (110,000) - - - (110,000)
Stock options exercised at $0.08 per sh 378,000 30,240 - - - 30,240
Fair value of optins exercised - 22,680 (22,680) - - -
Stock options exercised at $0.05 per sh 1,000,001 50,000 - - - 50,000
Fair value of options exercised - 16,000 (16,000) - - -
Subscription receivable - (16,000) - - - (16,000)
Shares based payments - - 1,283,500 - - 1,283,500
Shares issued as finance expense 1,000,000 150,000 - - - 150,000
Shares issued for cash at $0.15 per she 1,666,667 250,000 - - - 250,000
Shares issued for services 5,500,000 1,100,000 - - - 1,100,000
Warrants exercised at $0.f6r share 800,000 120,000 - - - 120,000
Fair value of warrants transferred - 74,400 (74,400) - - -
Repurchase of secured debts and issue
of convertible debts - - (58,258) 58,258 - -
Shares issued to purchase equipment 200,000 30,000 - - - 30,000
Shares issued as finders fees 6,000,000 900,000 - - - 900,000
Loss for the period - - - - (3,240,992) (3,240,992)
Balance, June 30, 2015 60,091,759 5,107,470 1,545,328 58,258 (5,611,554) 1,099,502
Subscription receivable - 16,000 - - - 16,000
Stock options exercised at $0.08 per sh 522,000 41,760 - - - 41,760
Fair value of options exercised - 31,320 (31,320) -
Warrants exercised at $0.15 per share 600,000 90,000 - - - 90,000
Fair value of warrants transferred - 55,800 (55,800) - - -
Loss for the period - - - - (1,399,201) (1,399,201)
Balance, December 31, 2015 61,213,759 5,342,350 1,458,208 58,258 (7,010,755) (151,939)
Warrants exercised at $0.15 per share 200,000 30,000 - - - 30,000
Fair value of varrants transferred - 18,600 (18,600) - - -
Stock options exercised at $0.05 per sh 700,000 35,000 - - - 35,000
Fair value of options exercised - 11,200 (11,200) - - -
Shares issued for services 500,000 20,000 - - - 20,000
Shares issued in setthent of debts 1,602,500 45,063 - - - 45,063
Shares based payments - - 287,000 - - 287,000
Loss for the period - - - - (669,997) (669,997)
Balance, June 30, 2016 64,216,259 $ 5502213 $ 1,715408 $ 58,268 $ (7,680,752) $ 404,873)

The accompanying notes are an integral part of these unaudited condensed interim consolidated financial statements.
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Unaudited Condensed Interim Consolidated Statements of Cash Flows

(expressed in Canadian dollars)

June 30, 2016

June 30, 2015

Cash flows from (used in)
Operating activities

Net loss for the period $ (669,997) $ (3,240,992)
Items not affecting cash:
Accretion of interest 35,903 42,787
Amortization 15,697 12,279
Accrued interest 44,063 -
Consulting fees settled into shares - -
Gain on settlement of debts (35,063) -
Loss (gain) on extinguishment of notes payable - (2,341)
Finance expense - 150,000
Shares issued foervices 20,000 1,100,000
Write off of development costs - -
Write off of investment - 60
Shares based payments 287,000 1,283,500
(302,397) (654,707)
Changes in norcash working capital items:
GST receivable - (5,350)
Prepaid expenses - (380,703)
Accounts payable and accrued liabilities 95,976 276,568
Net cash used in operating activities (206,421) (764,192)
Investing activities
Deposit on real property - -
Investment in subsidiary - (60)
Loan receivable - (25,000)
Prepayments (103,445) -
Purchase of real property, net of deposit - (349,004)
Net cash used in investing activities (103,445) (374,064)
Financing activities
Loans payable (172,188) 327,500
Due from related parties 122,064 -
Seller note payable (10,553) -
Shares subscribed - -
Proceeds from issuance of common shares 65,000 784,240
Mortgages 290,781 391,024
Net cash received from financing activities 295,104 1,502,764
Increase in cash and cash equivalents during the period (14,762) 364,508
Cash and cash equivalents, beginning of the period 100,047 86,952
Cash and cash equivalents, end of the period $ 85,285 $ 451,460
Interest paid $ 13,585 $ 34,076
Income tax paid $ - $ -
Non-cash Transactions:
Issuance of shares to settle debts & secured debts $ 80,125 $ -
Issuance of secured convertibldebt $ - 8 497,737
Fair value of stock options exercised $ 11,200 $ -
Fair value of warrants exercised $ 18,600 $ -
Issuance of shares to secure second mortgage (finance expense) $ - $ 150,000
Issuance of shares to purchase equipment $ - $ 30,000
Issuance of shares as prepayments $ - $ 900,000
Issuance of shares for services $ 20,000 $ 1,100,000

The accompanying notes are an integral part of these unaaditddnsed interim consolidated financial statements.
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NATURE AND CONTINUANCE OF OPERATIONS

New Age Farm Inc. (formerly 0981624 B.C. Ltd.)
pursuant to a planngédmamtr@angkeeteweerf tthiee "@Qo m@many
Ninesod) dated October 7, 2013, it would acquire
Ltd. (ANHS LOI 06) and $5,000 in cagh afgrrem meinte (

Agreement o), and would commence its business Ass
consideration for this asset, the Company would issue 16,908¢h6810n shares, multiplied by the Conversi
Facta, as defined in the Arrangement Agreement, which shares would be distributed to the Five Nines shal
who hold Five Nines shares on the share distribution record Bate Nines completed the Arrangement on Ag
1, 2014 and transferred $5,000 ltand assigned the NHS LOI to the Company on April 1, 2014. The Corr
initiated the share distribution in June of 2014 and issued 2,433,667 common shares to Five Nines, which"
re-distributed to the shareholders of Five Nines as of record d&tecafmber 31, 2013. The Company is curret
|l isted for trading on Canadian Securities Exchsa

627073 B.C. Ltd. was incorporated on May 4, 2001 under the British Columbia Business Corporation .
changed itsS nammeaisttdoi@®dHLtd. 06 (the ACompanyd) o
business is the provisions of a property rental service and a development of real estate property and facil

The registered address, head office, principal address emrdiseoffice of the Company are located at Suiteil(
1641 Lonsdale Avenue, North Vancouver, British Columbia, Canada, V7M 2J5.

At June 30, 2016, the Company had working capital deficiency of $2,056,858 {#21525,908), had not ye
achieved profable operations, has accumulated losses of $7,680,752 since its inception and expects to inc
l osses in the devel opment of its business, al |
continue as a g¢oi ngabiltydoconénuenas a gbihgeconCeoniispepangedt upon its abil
generate future profitable operations and/or to obtain the necessary financing to conduct its planned busir
its onrgoing levels of corporate overhead and discharge itditiabias they come du&hese unaudited condens:
interim consolidated financial statements have been prepared on a going concern basis which assume
Company will be able to realize its assets and discharge liabilities in the normal coursaeegdikhough the
Company presently has sufficient financial resources to undertake its currently planned business and
successful in the past in obtaining finangitigere is no assurance that it will be able to obtain adequate fina
in the future or that such financing will be on terms advantageous to the Conmfaanordingly, it does not give
effect to adjustments, if any, that would be necessary should the Company be unable to continue as a goir
and, therefore, be required to iigalits assets and liquidate its liabilities in other than the normal course of bu
and at amounts which may differ from those shown in these unaudited condensed interim consolidated
statements.
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120
SIGNIFICANT ACCOUNTING POLICIES

Statement of Compliance, Consolidation and Basis of Presentation

These unaudited condensed interim consolidated financial statements have been prepared in accordanc
I nternational Financi al R e pyoathe tintemagions® Acaourdireg rSthredards Bd:
(Al ASB0) and I nterpretations issued by the Inte
These unaudited condensed interim financial statements have been prepared in accorddA8e34itimterim
Financial Reporting.

These unaudited condensed interim consolidated financial statements include the accounts of the Compe
wholly owned subsidiary, NHS Industries Ltd adelw Age Farm Washington, LL@\I inter-company transaction
and balances have been eliminated in the consolidated financial statement presentation. These unaudited
interim consolidated financial statements have been prepared on the historical cost basis except for certail
instruments, which armeasured at fair value, as explained in the accounting policies set out in the below.

Revenue recognition

Rental revenue includes rent from tenants and incidental income. Rental revenue is recognized when rer
and interest incomes irecognized when earned.

Foreign currency translation

The functional currency of the Company, as determined by management, is the Canadian dollar and this i
currency in which it presents these financial statements. The Company eesbigmisactions in currencies oth
than the Canadian dollar (foreign currencies) at the rates of exchange prevailing at the dates of the tra
Foreign exchange gains and losses resulting from the settlement of such transactions and frorfatios todr
monetary assets and liabilities denominated in foreign currencies at the period end exchange rates are 1
in the statement of operation and comprehensive operation.-nitoretary items that are measured in term:s
historical cost in a fieeign currency are not retranslated.

Financial instruments

The Company recognizes a financi al asset or f
contractual provisions. It initially measures financial assets and findiabdities at their fair value, adding ¢
deducting directly attributable transaction costs (except for transaction costs directly attributable to a
financial assets or financial liabilities at fair value through profit or loss, which it reasgimunediately in profit
or loss).

TheCompanyds financi al i nstruments and their <cla
Financial assets: Classification:
Cash Fair value through profit or loss
Due from related parties Loans and receivables
Financial liabilities: Classification:

Accounts payablegccrued liabilities, due to related parties,
secured notes payable, promissory note, secured convertible
debt, seller note payable, loan payable and mortgages Other financial liabilities
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2SIGNIFICANT ACCOUNTING POLICIES (continued)

(d)

Financial instruments (continued)

Financial assets

The Company recognizes and derecognizes all financial assets on the trade date. It derecognizes a fina
only when the contractual rights to the cash flows from the asset expire, or whenérgréimsfinancial asset ar
substantially all the risks and rewards of its ownership to another entity. It classifies financial assets
following specified categories: financi alto-naastsuer
invest mentferrsabaedafiabhei al assets and 6l oans ar
time of initial recognition, depending on the nature and purpose of the financial assets. The Company
currently have any finamal assets in the held-maturity or availabldor-sale categories.

The Companyés accounting policy for the categol
is as follows:

Fair value through profit or loss

This category comprisesssets acquired or incurred for the purpose of selling or repurchasing it in the near
The Company measures financial assets at FVTPL at fair value, recognizing any gains or losses arising
measurement in the Statement of Loss and CorepséVe Loss.

Loans and receivables

Loans and receivables are financial assets with fixed or determinable payments that are not quoted in
market. The Company measures loans and receivables at amortized cost using the effective interektss:
any impairment, except for shadrm receivables for which recognizing interest would be immaterial.
effective interest rate is the rate that exactly discounts estimated future cash receipts (including all transac
and other premiumsati scounts) through the instrumentds e
to the net carrying amount on initial recognition.

Financial liabilities
The Company classifies financial liabilities as either financial liabilities at FV@mRdther financial liabilities.
The Company does not currently have any financial liabilities in the at FVTPL category.

Other financial liabilities

The Company initially measures other financial liabilities, consisting of accounts payable and aroeutu:
related parties, at their fair value, net of transaction costs, and subsequently at amortized cost using the
interest method, recognizing interest expense on an effective yield basis.

Other financial liabilities are deecognized when thebligations are discharged, cancelled or expired.

Impairment of financial assets

The Company assesses financial assets, other than those at FVTPL, for indications of impairment at the e
reporting period. For financial assets carried at amortipst] the amount of any impairment loss is the differe
bet ween the assetds carrying amount and the pre
assetbds original effective interest rate.

Financial assets are impaired whbart is objective evidence that, as a result of one or more events that oc
after the initial recognition of the financial assets, the estimated future cash flows of the investments h
negatively impacted. Evidence of impairment could include:

1 Significant financial difficulty of the issuer or counterparty; or
91 Default or delinquency in interest or principal payments; or
1 The likelihood that the borrower will enter bankruptcy or financiadnganization.
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SIGNIFICANT ACCOUNTING POLIC IES (continued)

Financial instruments (continued)

The carrying amount of financial assets is reduced by any impairment loss directly for all financial assets
exception of accounts receivable, where the carrying amount is reduced threugde tof an allowance accou
When an account receivable is considered uncollectible, it is written off against the allowance account. Su
recoveries of amounts previously written off are credited against the allowance account. Changesriyirthe
amount of the allowance account are recognized in profit or loss.

Financial instruments recorded at fair value

Financial instruments recorded at fair value on the consolidated statement of financial position are classif
a fair value hieairchy that reflects the significance of the inputs used in making the measurements. The fe
hierarchy has the following levels:

1 Level 1- valuation based on quoted prices (unadjusted) in active markets for identical as
liabilities;

1 Level 2- valuation techniques based on inputs other than quoted prices included in Level 1-
observable for the asset or liability, either directly (i.e. as prices) or indirectly (i.e. derived
prices);

1  Level 3- valuation techniques using inpdts the asset or liability that are not based on observ
market data (unobservable inputs).

Share based Compensation

The Company operates an employee stock option plan. Share based payments to employees are mea:
fair value of theénstruments issued and amortized over the relevant vesting periods. Share based paymen
employees are measured at the fair value of goods or services received or the fair value of the equity in
issued, if it is determined the fair valubtbe goods or services cannot be reliably measured, and are recot
the date the goods or services are received. The fair value of options is determined usingSalgiskpricing
model. The number of shares and options expected to vest is re\aadedljusted at the end of each report
period such that the amount recognized for services received as consideration for the equity instrument
shall be based on the number of equity instruments that eventually vest.

Property, plant and equipment

The Company records property, plant and equipment at cost less accumulated amortization and acc
impairment losses. It recognizes amortization to write off the cost of assets less their residual values ¢
useful lives, usinghe following methods and rates:

Building - 15 years straight line
Greenhouse - 35 years straight line
Furniture, fixtures and equipment - 10-20% declining balance
Motor vehicle and tractor - 30% declining balance

An item of poperty, plant and equipment is-decognized upon disposal or when no future economic benefit
expected to arise from the continued use of the asset. Any gain or loss arising on disposal of the asset, ¢
as the difference between the net disgd proceeds and the carrying amount of the asset, is recognized in p
loss.

Where an item of property, plant and equipment consists of major components with different useful Iy
components are accounted for as separate items of progantyapd equipment. Expenditures incurred to rep!
a component of an item of property, plant and equipment that is accounted for separately, including major ir
and overhaul expenditures, are capitalized.
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SIGNIFICANT ACCOUNTING POLICIES (continued)
Loss per share

The Company calculates basic loss per share by dividing the loss for the year by the weighted average 1
common shares outstanding during the year. It calculates diluted loss per share in a similar maphéraeic
increases the weighted average number of common shares outstanding, using the treasury stock method
common shares potentially issuable from the assumed exercise of stock options and other instruments, i
In the Campanyfese potenti huUtiesdaases hayewdah
consequently, the amounts calculated for basic and diluted loss per share are the same.

Income taxes

Income tax expense comprises current and deferxethtame tax is recognized in profit or loss except to the e»
that it relates to items recognized directly in equity. Current tax expense is the expected tax payable on taxat
for the year, using tax rates enacted or substantively enagiedat end, adjusted for amendments to tax pay
with regards to previous years.

Deferred tax is recorded using the liability method, providing for temporary differences, between the carrying
of assets and liabilities for financial reporting peses and the amounts used for taxation purposes. Temy
differences are not provided for relating to goodwill not deductible for tax purposes, the initial recognition o
or liabilities that affect neither accounting nor taxable loss, and diffegerelating to investments in subsidiaries
the extent that they will probably not reverse in the foreseeable future. The amount of deferred tax providec
on the expected manner of realization or settlement of the carrying amount of assietsilséied, using tax rate:
enacted or substantively enacted at the end of the reporting period. A deferred tax asset is recognized only tc
that it is probable that future taxable profits will be available against which the asset can loe utilize

Impairment of long-lived assets

At the end of each reporting period, the Company reviews the carrying amounts of its property, plant and e
to determine whether any indication exists that any of those assets have suffered an imfzassmiériny such
indication exists, it estimates the assetbds rec
Where it is not possible to estimate an indi\
recoverableamount of the casfenerating unit to which the asset belongs. Where it can identify a reasonat
consistent basis of allocation, it also allocates corporate assets to individugkeoasating units, or otherwis
allocates them to the smallest graafprashgenerating units for which it can identify a reasonable and consi
allocation basis.

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value i
Company discounts estimated future cashvéldo their present value using a fa& discount rate. This rat
reflects current market assessments of the time value of money and also reflects the risks specific to
(unless these risks are reflected in the estimates of future cash flows).

If the Company estimates an assetor@gaghn er at i ng uni tds recoverable
it reduces the carrying amount to the recoverable amount, recognizing an impairment loss immediately in
loss. Where an impairmerdls s subsequently reverses, the Comp
to the revised estimate of its recoverable amount, without exceeding the carrying amount that would hi
existed if no impairment loss had been recognized in priarsydt recognizes a reversal of an impairment |
immediately in profit or loss.

10
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SIGNIFICANT ACCOUNTING POLICIES (continuel)

Significant accounting judgments and estimates

The preparation of unaudited condensed interim consolidated financial statements in conformity with IFRS
management to make certain estimates, judgments and assumptions thateaffgmrtied amounts of assets ¢
liabilities at the date of the consolidated financial statements and the reported revenues and expenses
year. Although management uses historical experience and its best knowledge of the amount, eventstor
form the basis for judgments and estimates, actual results may differ from these estimates.

The most significant accounts that require estimates as the basis for determining the stated amounts it
amortization of plant, property and equipmevdluation of shareased payments and recognition of defer
income tax amounts.

Critical judgments and estimates exercised in applying accounting policies that have the most significant
the amounts recognized in the consolidated finantaééments are as follows:

Determination of functional currency

The Company determines the functional currency through an analysis of several indicators such as exp
cash flow, financing activities, retention of operating cash flows, and fregudriransactions with the reportin
entity.

Income taxes

In assessing the probability of realizing income tax assets, management makes estimates related to expe
future taxable income, applicable tax opportunities, expected timing of revefsadisting temporary difference
and the likelihood that tax positions taken will be sustained upon examination by applicable tax authol
making its assessments, management gives additional weight to positive and negative evidence thi
objectively verified.

Valuation of shardbased payments

The Company uses the Bla8icholes Option Pricing Model for valuation of shesed payments. Option pricir
models require the input of subjective assumptions including expected price volat#itgstrrate, and forfeitur
rate. Changes in the input assumptions can mat
and equity reserves.

Future accounting changes

Certain new standards, interpretations and amendmentgsting standards have been issued by the IASE
IFRIC that are mandatory for accounting periods beginning after January 1, 2015 or later periods. Update
not applicable or are not consequential to the Company have been excluded from thawlist bel

IFRS 9, Financial Instruments: Classification and Measurement, effective for annual periods beginning or
January 1, 2018, with early adoption permitted, introduces new requirements for the classification and mea
of financial instrumets. Management anticipates that this standard will be adopted in the Company's cons
financial statements for the period beginning January 1, 2018. The Company is currently evaluating the
impact of the adoption of IFRS 9.

11
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INVESTMENT

During the year 2015, the Company invested in a 60% controlled subsidiary as investment purpose for $60. This subsidiar
was dormant and the management determined that the investment was impaired and wrote off the investment to $Nil an
charged it to the operations during 2015.

PROPERTY, PLANT AND EQUIPMENT

June 30, 2016 December 31, 2015
Accumulated Net Carrying Net Carrying
Cost Amortization Amount Amount
Land $ 900,000 $ - % 900,000 $ 900,000
Building 213,800 128281 85,519 92,646
Sumas Property 360,466 - 360,466 360,466
Sumas PropertyFacility 117,711 - 117,711 117,711
Oroville Property 154,308 - 154,308 154,308
Greenhouse 298,626 73,720 224,906 229,171
Furniture, fixture and
equipment 21,423 14,618 6,805 7,259
Motor Vehicle & tractor 53,776 25,962 27,814 31,664
$ 2,120,110 $ 242581 $ 1,877,529 $ 1,893,225

The Company entered into an escrow on October 22, 2014 for the purchase of a land in Whatcom County, Washingtol
St atuemasi SPropertyo) for a total p ur c h a srefungable US$10,000.00U S $ 2
payment into escrow on signing the agreement and successfully closed the purchase on March 3, 2015. The property
not yet ready for renting and islkin process of building a facility of which $117,711 was incurred as at June 30, 2016.
The Company entered into a lease agreement with its first tenant on the property of which rental income will only be
charged to the tenant after a facility is complety bui It to the tenantds speci fi
3,000,000 common shares of the Compargyfatr value of $0.15 per share for total value of $450,000 as prepayment with
respect to this first tenant acquired (Note 8).

On October 30,21 5, the Company also acquired another proper:t
Propertyo) for a total purchase price of US$118,000. T
financed the balance with the Compassuing a note payable to the seller in the amount of US$78,000, at the rate of 8%
per annum on the declining balance thereof for a period of 10 years to be due on October 30, 2025. Monthly payment o
US$950 is required to be paid of which payments arkeapfirst to interest and the principal until the maturity date when

the balance of principal will be matured (Note 12).

The Company purchased a tractor motor vehicle by issuing 200,000 common shares at a fair value of $0.15 per share f
total value 6$30,000 during the year ended December 31, 2015 (Note 8).

PROPERTY UNDER DEVELOPMENT

Due to the uncertainty as to when the Company is able to raise sufficient funds to complete building a facil
Langley farm, the Company determined tki@ incurred development cost is impaired and has written of
development cost to $Nil as at December 31, 2015. There is no change to the impairment evaluation as ¢
2016.

12
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DUE TO/FROM RELATED PARTY AND RELATED PARTY TRANSA CTIONS

The amounts of $688 (201%$688) due from a related party, a company owned by a director of the Company:-a
interest bearing, unsecured and without fixed terms of repayment.

The amounts of $121,376 (204$Nil) is due to a the Chief Exetive Officer, a related party, are namerest bearing
unsecured and without fixed terms of repayment.

During the period ended June 30, 2016, the Company advanced $Nil (2015: $25,000) as a loan to a compan
the Chief Executive Officer is one shareholders of this company. This loan is-imterest bearing and has no fix
terms of repayment. As of June 30, 20186, this loan receivable balance remains at $25,000.

During the period ended June 30, 2016, the Chief Financial Officer of the Comyzaoised 700,000 options at t
exercise price of $0.05 per sharbeTCompany also issued 1,602,500 common shares at average fair value of
per share to settle debts owed to two current directors of the Company. 3,400,000 warrants were al$o tau
three directors of the Company at an exercise price of $0.05 over 5 years (Note 8(c)).

During the current period ended June 30, 2016, $187,959 (2015: $302,000) of consulting fees have been incurred, paid ar
accrued for to the current and formdficers and directors of the Company in relation to their services provided to the
Company. As of June 30, 2016, total consulting fees of $779,500 (2015: $732,000) have been accrued for. A total of $18,00
directorsdéd fees at $oRwef @l inpured anchacortiett fortthe peeod entled duner3e, 2016 and
as of June 30, 2016, a total of $126,000 (20#%0,000) directors fees have been accrued for. And the amount of $175,170

is owed to the Company by a company owned by the CEO d@dhgpany, which will be applied against the accrued
consulting fees owed by the Company to the CEO. As of June 30, 2016, a net total of $730,330 after deducting the amou
of $175,170 owed by a company owned by the CEO of the Company was included as ladilitied to these parties

(Note 7).

MORTGAGE / SECOND MORTGAGE

The Company has negotiated a credit facility wit
The commercial mortgage bears interest at 4.25% per anndr@atutber 1, 2017. The mortgage requires montt
blended payments of $3,842. Payments will be adjusted at a time of term renewal based on the fixed rate ¢
in effect and the remaining amortization peridthe mortgage is secured by a rental propef the Company and
an assignment of rents.

June 30, 2016 December 31, 2015

Balance, beginning of the period/year $ 657,345 $ 675,339
Principal payments made during the period/year (9,219) (17,994)
Balance, end of the period/year 648,126 657,345
Amount payable within one year (18,922) (18,525)
$ 629,204 $ 638,820

On February 26, 2015, the Company entered into a second mortgagpropétsy in Langley as security. The principal
amount of the mortgage is $400,000 with a term of one year at 15% annual interest. As art of the mortgage agreemen
the Company has assigned the rental income from the Langley property and issued tortheDl@d@®0 common shares
of the Company at a fair value of $0.15 per share. T&h
the mortgage and the second mortgage previously held by him has been moved to third position behind the new secor
mortgage. The Company also accrued $150,000 fees to the CEO for providing a personal guarantee on the secor
mortgage. During the period ended June 30, 20E5Company entered into a refinanced second mortgage agreement
on its property in Langley, B.Cin the amount of $700,000 from a private lender. The principal amount of the mortgage
is $700,000 and bears interest at the rate of 10 per cent per year with a term of five years. Proceed of the mortgage w:
used toward paying out the prior second mayégaf $400,000 and the balance will be used for general working capital
purposes. The Company may prepay this refinanced second mortgage on payment-oharttiréeerest penalty. Total
interest of $17,500 has been accrued for on this refinanced sewotghge as of June 30, 2016.

13
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8. SHARE CAPITAL
(@) Authorized: Unlimited common shares without par value
Issued : 64,216,259 common shares (2015: 61,213,759 common shares)
In February 2015, 178,000 and 1,000,001 stock options exenesised at $0.08 per share and $0.05 per share for total
proceeds of $14,240 and $50,000 respectively. Fair value of these options of $10,680 and $16,000 wailetdede
respectively from contributed surplus to share capital (Note 6).
In March D15, 200,000 stock options were exercised at $0.08 per share for a total proceed of $16,000. Fair value of thes
options of $12,000 was alsoc-aflocated from contributed surplus to share capital.
In March 2015, the Company completed a-hookered finaning of $460,000 at a price of $0.10 per share and issued
4,600,000 common shares.
In March 2015, the Company issued 1,000,000 common shares at a fair value of $0.15 per share to the lender of th
second mortgage as finance expense in order to secufimdinising (Note 7).
In April 2015, the Company issued 200,000 common shares at a fair value of $0.15 per share for total value of $30,00(
to purchase a tractor motor vehicle (Note 4).
In April 2015, the Company issued 6,000,000 common shares at al&iof&0.15 per share for total value of $900,000
as prepayments to acquire two tenants (Note 4 and Note 13).
In April 2015, the Company issued 5,500,000 common shares at a fair value of $0.20 per share for total value of
$1,100,000 for consulting sereis provided by external consultants.
During the year 2015, the Company issued 1,400,000 common shares as result of warrants exercised by an extern
consultant at fair value of $0.243 per share.
In June 2015, the Company issue 1,666,667 common sharessfoat $0.15 per share for total proceeds of $250,000.
No findero6s fee was incurred or paid.
In September 2015, 522,000 stock options were exercised at $0.08 per share for a total proceed of $41,760. Fair value
these options of $31,320 was alseaflecated from contributed surplus to share capital.
In January & February of 2016, the Company issued 200,000 common shares as result of warrants exercised by an exterr
consultant at fair value of $0.243 per share.
In April 2016, 700,000 stock optionsene exercised at $0.05 per share for a total proceed of $35,000. Fair value of these
options of $11,200 was also-aflocated from contributed surplus to share capital. The Company also issued 500,000
common shares of the Company at a fair value of $0ed4lpare for services to an outside consultant. In addition, the
Company also issued 1,602,500 common shares at average fair value of $0.028 per share to settle debts owed to tv
current directors of the Company. Gain on settlement of these debts of $8&86ecognized.
(b)  Stock Options

The Company has adopted an incentive stock option plan (the "Option Plan") dated which provides that the
Directors of the Company may from time to time, in its discretion, and in accordance with stock exc
requirements, grant to directors, officers, employees and consultants to the Compangnsferable options t
purchase common shares. Included in the Option Plan are provisions that provide that the number of comn
reserved for issuance Mot exceed 10% of the issued and outstanding common shares of the Company and
number of common shares reserved for issuance pursuant to options granted to all consultants or persons
investing relations activities will not exceed 2%dloe issued and outstanding common shares within afmgdrh
period. At the discretion of the Board of Directors of the Company, options granted under the Option Plan ¢
a maximum exercise term of 5 years from the date of ghaesting terms wllbe determined at the time of grant |
the Board of Directors.
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8. SHARE CAPITAL (continued)
On March 18, 2015he Company granted incentive stock options to a consultant of the Company to purchase up to an
aggregate of 2,000,000 common shareth@capital stock of the Company. The options are exercisable at a price of
$0.15 per share, and will expire on March 18, 2@2Doptions were fully vested at the date of gramte fair value of
these 2,000,000 stock options was determined to be (BE22ising the Black Scholes option pricing model using the
assumptions at the time of grant of risk free interest rates of 0.58%, expected life of 5 years, expected volatility of 100%,
forfeiture rate of 0% and a dividend rate of 0%.
On May 4, 2015the @mpany granted incentive stock options to a consultant of the Company to purchase up to an
aggregate of 250,000 common shares in the capital stock of the Company. The options are exercisable at a price of $0.:
per share, and will expire on May 4, 2020 options were fully vested at the date of gramte fair value of these
250,000 stock options was determined to be $37,000 using the Black Scholes option pricing model using the assumption
at the time of grant of risk free interest rates of 0.88%, a@rpdife of 5 years, expected volatility of 100%, forfeiture
rate of 0% and a dividend rate of 0%.
() AsatJune 30, 2016, the Company had stock options outstanding and exercisable enabling holders to acquiieghe follo
Number of Shares Exercise Price Expiry Date
50,000 $0.05 September 8, 2019
250,000 $0.20 May 4, 2020
300,000
(ii) A summary of the status of the Companyds gtock
those years is presented helo
Options Weighted Average
Outstanding Exercise Price
Balance, December 31, 2014 3,550,000 0.06
Granted 2,250,000 0.16
Exercised (1,900,000) 0.06
Cancelled (500,000) 0.08
Balance, December 31, 2015 3,400,000 0.12
Exercised (700,000) 0.05
Cancelled (2,400,000) 0.13
Balance, June 30, 2016 300,000 0.175
(c) Warrants

During the yeaended December 31, 2015, the Company issued 8,500,000 warrants to management and to external
consutants with each warrant to purchase one common share of the Company at an exercise price of $0.15 per share over
between 3 to 5 years. These warrants were issued at a total fair value of $1,024,500 being credited to contributed surplus
and was charged toperation as shares based paymesing the Black Scholes option pricing model using the
assumptions at the time of grant of risk free interest rates of 0.6% to 0.77%, expected life of 5 years, expected volatility
of 100%, forfeiture rate of 0% and a divigkerate of 0%. During the year 2015, 1,400,000 warrants had been exercised

by an external consultant and a total fair value of $130,200 was reallocated to share capital from contributed surplus
(Note 8(a)).

During the current period ended June 30, 2@08,000 warrants had been exercised by an external consultant and a
total fair value of $18,600 was reallocated to share capital from contributed surplus (Note 8(a)). In addition, 7,000,000
warrants were also granted to insiders and consultants (NoteaB)exercise price of $0.05 per share over 5 years.
These warrants were issued at a total fair value of $287,000 being credited to contributed surplus and was charged to
operation as shares based paynusinig the Black Scholes option pricing model ughmg assumptions at the time of
grant of risk free interest rates of 0.67%, expected life of 5 years, expected volatility of 100%, forfeiture rate of 0%
and a dividend rate of 0%.

15



129

8. SHARE CAPITAL (continued)

(c)  Warrants (continued)

Warrants Weighted Average
Outstanding Exercise Price
Balance, December 31, 2015 7,100,000 0.15
Granted 7,000,000 0.05
Exercised (200,000) 0.15
Balance, June 30, 2016 13,900,000 0.10
Number of Exercise Price Expiry Date
Shares
6,500,000 $0.15 April 15, 2020
400,000 $0.15 April 9, 2018
7,000,000 $0.05 May 13, 2021
13,900,000

9. CAPITAL DISCLOSURES

The Company's objective when managing capital is to maintain adequate cash resourcesttplanped activities
which include administrative costs and general expenditures. In the management of capital, the Company
cash, mortgages, due to related parties, due to shareholders, secured notes payable, promissory no

componentso§ har ehol dersdé equity. The Board of Direct«
for management, but rather relies on the expertise of the Company's management to sustain future developr
business.

The Company manages thapital structure and makes adjustments to it in light of changes in economic con
and the risk characteristics of the underlying assets. Historically, funding for the Company's plan is primarily r
through the issuance of additional common sebathrough its commercial activities and through obtaining financ
There are no assurances that funds will be made available to the Company when required.

In order to carry out the planned development and pay for administrative costs, the Compgpgndilits existing
working capital and expects to raise additional amounts as needed. The Company will continue to assess ne
and seek to acquire an interest in additional business if it feels there is sufficient geologic or economic motén
it has adequate financial resources to do so.

The Company invests all capital that is surplus to its immediate operational needs-iarsiditjuid and highly ratec
financial instruments, such as cash, and all are held in major Canadian fiivasiitiions. Management reviews i
capital management approach on an ongoing basis and believes that this approach, given the relative
Company, is reasonable.

There were no changes in the Company's approach to capital management dyénigpdhended June 30, 2016 a
the year ended December 31, 2015. The Company is not subject to externally imposed capital requirements

10. FINANCIAL INSTRUMENTS AND RISK FACTORS
(a) Fairvalues

Fair value estimates of financial instruments areera a specific point in time, based on relevant information a
financial markets and specific financial instruments. As these estimates are subjective in nature, i
uncertainties and matters of significant judgment, they cannot be determthgate@dgision. Changes in assumptic
can significantly affect estimated fair values.

The fair value of transactions is classified according to the following hierarchy based on the amount of ob
inputs used to value the instrument.
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10. FINANCIAL INSTRUMENTS AND RISK FACTORS (continued)
(@) Fair values (continued)

A L e wQubtedprices (unadjusted) in active markets for identical assets or liabilities.

A L e Wwleplts a2e other than quoted prices in Level 1 that are either diredtigictly
observable for the asset or liability.

A L e Wwleplts f8r the asset or liability that are not based on observable market data.

Assessment of the significance of a particular input to the fair value measurement requires judgment &adtn
the placement within the fair value hierarchy level.

The companyés cash and cash equivalents have be

The fair value of the Companyods financi al i nstheddment s
2016 as follows:
Level 1 Level 2 Level 3 Total
Financial Assets
Cash and cash equivalents $ 85,285 $ - $ - $ 85,285
Investments - - - -
$ 85,285 $ - $ - $ 85,285

(b) Credit risk

Credit risk is the loss associated withacoupterr t y6s i nability to fulfil
credit risk is attributable to GST receivable from Canadian Federal government and terrms d€pesiredit risk is
minimized by placing cash with major Canadian financial institutions. Management believes that the cre
concentration with respect to financial instruments above is remote.

(c)  Liquidity risk

Liquidity risk is the riskthat the Company will not be able to meet its financial obligations when they becom
The Company's exposure to liquidity risk is dependent on raising of funds to meet commitments and
operations. The Company controls liquidity risk by managgra&working capital and cash flows. The Compe
ensures that sufficient funds are raised from private placements or loans to meet its operating requireme
taking into account existing cash. Tsimess aCcoumtp \&hicly &
available on demand for the Comp a+hgcked deposits or mestnsents

As at June 30, 2016, the Company had cash and cash equivalents of $85,285 to settle current liabilities 48%.
The mortgage of $648,126 has a term which will be renewed on October 1, 2017 (Note 7). A total of cor
debentures of $250,000 are to be matured on June 15, 2017 while the seller note payable of $96,205 is to |
on October 30, 2025. Thefinanced second mortgage of $700,000 is to be matured in five years from Mai
2016. The secured debts and secured convertible debts of $827,737 are already matured and are currel
demand (Note 11).
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FINANCIAL INST RUMENTS AND RISK FACTORS (continued)

Market risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rates, foreign
rates, and commodity and equity prices.

i) Interest rateisk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will flu
because of changes in market interest rates. If interest rates decrease, the Company will genera
interest revenue. PresenthetCompany is not at risk of realizing a loss as a result of a decline in tt
value of its financial instruments because of the steom nature of the investments. The Compan
susceptible to interest rate fair value risk on its mortgage, notecamekrtible debts payables that be
fixed interest rates.

i) Foreign currency risk

The Company's functional currency is the Canadian dollar and major expenditures are trans
Canadian dollars.

SECURED NOTES PAYABLE / CONVERTIBLE SECURED DEBT

On March 31, 2014, the note payable in the amount of $347,737 due to a company owned by an officer of the Company we
extinguished by the Company. In consideration for the extinguishment, the Company issu@terexirbearing secured

loan toreplace the note payable. Together with the 25,000,000 common shares returned to treasury for cancellation at a
agreed value of $750,000, the Company entered into a secured loan agreement with this company. Thist&esnon
bearing loanintheamaut of $1, 097,737 to be due in two years on N\
and future assets secondary to the mortgage currently held by BlueShore Financial.

On June 30, 2014, the Company settled $600,000 of a securedterest beang loan originally in the amount of
$1,097,737 owing to company controlled by an officer of the Company at $0.10 per common shares of the Company an
issued a total of 6,000,000 common shares. The Company also amended this sedntederbinearing kn in the amount

of $497,737 (fAiLoan 10) to be due in two years on June
future assets secondary to the second mortgage (Note 7). On April 1, 2015, this secured note has been amended to becc
a convertible secured debt with a conversion price of $0.15 per share with the same due date. Using discounted rate of 10
the equity portion was determined to be $58,258. Gain on extinguishment of this note payable of $2,341 was also realize
and includd in the consolidated statements of operations in year ended 2015.

On March 31, 2014, another shareholder also returned 16,666,667 common shares of the Company to the treasury f
cancellation at an agreed value of $500,000. The Company also enteeeddniaterest bearing loan agreement with this
sharehol der in the amount of $500, 000 (ALoan 20) to b
on March 31, 2016) and secured by t h dsequenttptheregistered bolderr e n
described above. A prepayment of $170,000 was made during the year 2015 to an outside party on behalf of this loan hold
and it is agreed that the prepayment amount is to be offset against the original loan amouatunitgn m

During the year ended December 31, 2014, the total secured loans of $997,737 were accounted for at amortized cost usi
the effective interest rate method with the effective interest rate of 10% per annum. The debt discount of $158,654 wa:
crediied to contributed surplus, debited to secured notes and being amortized over the term of the note.

The total discount of $35,903 was charged to interest expense for the period ended June 30, 2016 (2015: $42,787).
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SECURED NOTES PAYABLE / CONVERTIBLE SECURED DEBT (continued)

Convertible Debt Loan 2 Total
Principal $ 497,737 $ 500,000 $ 997,737
Unamortized discount - - -
Prepayment - (170,000) (170,000)
June 30, 2016 $ 7,737 $ 330,000 $ 827,737

PROMISSORY NOTE / LOANS PAYABLE / SELLER NOTE PAYABLE

On June 15, 2015, the Company entered into a convertible debenture with a third party in the amount of $250,000 witt
annual interest rate of 158 be due in two years on June 15, 2017. The third party can convert the debenture, six months
after the debenture date, into units of the Company at a price equal to 15% less than the market price at the time c
conversion. Each unit consists of one comrabare and orkalf warrant of the Company with each warrant exercisable

at a price equal to the conversion price plus $0.05 per share. During the period ended June 30, 2016, interest of $6,2°
(2015: $Nil) was accrued for on the loan. As of June 30, 2@i#&l of interest of $26,563 (2015: $20,313) was accrued

for on the loan.

On December 1, 2015, the Company also entered into a second convertible debenture with a third party in the amount
$150,000 with annual interest rate of 15% to be due in ffe@es on November 30, 2018, and it was fully repaid in April,

2016 (Note 14). The third party could convert the debenture, six months after the debenture date, into units of the
Company at a price equal to 15% less than the market price at the time @fstmmvEach unit consisted of one common
share and onbalf warrant of the Company with each warrant exercisable at a price equal to the conversion price plus
$0.05 per share. During the period ended June 30, 2016, interest of $7,890 (2015: $Nildveastpailoan and this
convertible debenture has been fully repaid by the Company. As of June 30, 2016, $Nil (2015: $151,875) was still owing
and outstanding to this third party.

On March 1, 2015, the Company received a loan of $50,000 from a third Phaigytoan is no#interest bearing with no
fixed terms of repayment.

On October 31, 2015, the Company entered into a secured note payable with the seller of the Oroville Property in the
amount of US$78,000 (Note 4). During the period ended June 30, id@d@st and principal of $4,049 and $3,538 was

paid on this note respectively. Unrealized foreign exchange gain of $7,015 was recorded on this seller note payable fo
the same period ended June 30, 2016.

PREPAYMENTS ON FACILITIES

The Company inaued and paid several prepayments with respect to the Sumas and Oroville property as below:

- 3,000,000 common shares were issued at fair value of $0.15 per share for total value of $450,000 to acquire the firs
tenant on the Sumas Property and is recoadea prepayment;

- 3,000,000 common shares were issued at fair value of $0.15 per share for total value of $450,000 to acquire the secot
tenant on the Sumas Property who is in process of applying to move its operation onto the Oroville Property. This
payment is also recorded as a prepayment;

- A cash prepayment of $134,462 (2015: $72,417) was made with respect to thephafilthe facility on the Oroville
Property;

- Total cash prepayments of $158,110 (2015: $116,710) were made as down payments in auguadhg in three
operations on the Oroville Property.

SUBSEQUENT EVENTS

There is no significant subsequent event to report.




