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CHARLOTTE’S WEB HOLDINGS, INC.
700 Tech Court 

Louisville, Colorado 80027 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS (THE “NOTICE”)

The annual general and special meeting (the “Meeting”) of holders of common shares (“Common Shares”) of Charlotte’s 
Web Holdings, Inc., a British Columbia corporation (the “Company”), will be a virtual meeting held on May 28, 2026, 
beginning at 10:00 A.M. (Mountain Time), at http://www.virtualshareholdermeeting.com/CWEB2026. There are no 
proportionate voting shares ("PVS") issued and outstanding as of April 06, 2026. You will be able to attend the Meeting as 
well as submit your questions during the live webcast of the Meeting by entering the 16-digit control number included in 
your Notice of Internet Availability of Proxy Materials, on your form of proxy or in the instructions that accompanied your 
proxy materials. 

The following matters will be considered at the Meeting: 

• The setting of the number of directors at six; 

• The election of directors for the forthcoming year from the nominees proposed by the board of directors of the 
Company (the “Board” or the “board of directors”); 

• The appointment of PKF O’Connor Davies LLP (“PKFOD”), as auditors for the Company and the authorization 
of the Board to fix the auditors’ remuneration and terms of engagement; 

• The ordinary resolution authorizing and approving the amendment (the "Amendment") of the Company's 
C$75,341,080 principal amount convertible debenture held by BT DE Investments Inc. (“BAT”), a wholly owned 
subsidiary of British American Tobacco p.l.c., issued on November 14, 2022 (the “Convertible Debenture”) and 
the issuance of Common Shares that may be required to be issued to BAT upon: (i) the conversion (the 
“Conversion”) of the Convertible Debenture; and (ii) the concurrent equity investment in the Company by BAT 
(the “Investment”, and together with the Amendment and the Conversion, the “Transaction”), where such 
Transaction would, (x) “materially affect control” (as such term is defined in the Toronto Stock Exchange 
Company Manual) of the Company through the creation of a new “Control Person” (as such term is defined in the 
Securities Act (British Columbia)); and (y) result in the issuance of greater than 25% of the number of Common 
Shares issued and outstanding prior to the closing of the Transaction; and

• The transaction of such other business as may properly come before the Meeting or any adjournment(s) or 
postponement(s) thereof. 

This Notice of Meeting is accompanied by: (1) the proxy statement; (2) the accompanying form of proxy (“Proxy 
Instrument”); (3) the Company’s Annual Report on Form 10-K for the year ended December 31, 2025 (including the 
audited annual consolidated financial statements of the Company for the fiscal year ended December 31, 2025, together 
with the notes thereto, and the independent auditor’s report thereon and the related management’s discussion and analysis); 
and (4) a request for financial statement form for the fiscal year ended December 31, 2026 (collectively, the “proxy 
materials”). As permitted by applicable securities law, the Company is using notice-and-access to deliver the proxy 
materials to shareholders. This means that the proxy materials are being posted online to access, rather than being mailed 
out. Notice-and-access substantially reduces the Company’s printing and mailing costs and is environmentally friendly as it 
reduces paper and energy consumption. 

The proxy materials are available on the “Investor Relations” section of the Company’s website at https://
investors.charlottesweb.com, SEDAR+ at www.sedarplus.ca and the SEC’s website at www.sec.gov. On or about April 16, 
2026, we will mail our shareholders a Notice of Internet Availability of Proxy Materials containing instructions on how to 
access our proxy materials and vote online. The notice also provides instructions on how you can request proxy materials 
be sent to you by mail or email and how you can enroll to receive proxy materials by mail or email for future meetings. 

The record date for the determination of shareholders of the Company entitled to receive notice of and to vote at the 
Meeting or any adjournment(s) or postponement(s) thereof is April 06, 2026 (the “Record Date”). Holders of Common 
Shares of the Company whose names have been entered in the register of shareholders of the Company at the close of 
business on the Record Date will be entitled to receive notice of and to vote at the Meeting or any adjournment(s) or 
postponement(s) thereof. On November 3, 2021, all outstanding proportionate voting shares of the Company were 
converted by way of mandatory conversion in accordance with the Company’s articles and at the discretion of the 
Company, into Common Shares. Pursuant to the Company’s articles, the Company is no longer authorized to issue 
additional PVS and as of April 16, 2026, nil PVS are outstanding. 



A shareholder of the Company may attend the Meeting live via webcast or may be represented by proxy. Registered 
shareholders of the Company who are unable to attend the Meeting or any adjournment(s) or postponement(s) 
thereof via the webcast are requested to date, sign and return the accompanying Proxy Instrument for use at the 
Meeting or any adjournment(s) or postponement(s) thereof. 

Your proxy or voting instructions must be received in each case no later than 11:59 p.m. (Eastern Time) on May 27, 2026, 
or, if the Meeting is adjourned or postponed, at least 48 hours (excluding Saturdays, Sundays and statutory holidays in the 
Province of British Columbia) before the beginning of any adjournment(s) or postponement(s) to the Meeting. We 
encourage shareholders currently planning to participate in the Meeting to submit their votes or form of proxy in advance 
so that their votes will be counted in the event of technical difficulties. 

If you are a non-registered shareholder of the Company and receive these materials through your broker or another 
intermediary, please complete and return the materials in accordance with the instructions provided to you by your broker 
or such other intermediary. 

Whether or not you plan to attend the Meeting via live webcast, we encourage you to read this proxy statement and 
promptly vote your shares. For specific instructions on how to vote your shares, please refer to the section entitled “How 
You Can Vote” and to the instructions on your Notice of Internet Availability of Proxy Materials or voting instruction card. 

DATED as of April 16, 2026 

by Order of the Board of Directors 

/s/ William Morachnick 
William Morachnick 

Chief Executive Officer

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL 
GENERAL AND SPECIAL MEETING OF SHAREHOLDERS TO BE HELD ON MAY 28, 2026.

The Notice of Annual General and Special Meeting and Proxy Statement are available online at the “Investor Relations” 
section of the Company’s website at https://investors.charlottesweb.com. The Annual Report on Form 10-K for the year 
ended December 31, 2025, is also available online at the “Investors Relations” section of our website at https://
investors.charlottesweb.com.

YOUR VOTE IS IMPORTANT. PLEASE VOTE YOUR PROXY OVER THE INTERNET BY VISITING 
WWW.PROXYVOTE.COM OR BY TELEPHONE 1(800) 690-6903 OR MARK, SIGN, DATE AND RETURN 
YOUR FORM OF PROXY BY MAIL WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL 
GENERAL AND SPECIAL MEETING.



CHARLOTTE’S WEB HOLDINGS, INC. 
TSX: CWEB 

OTCQB: CWBHF 

PROXY STATEMENT 
FOR THE 2026 ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

TO BE HELD VIRTUALLY ON MAY 28, 2026 AT 10:00 A.M. (MOUNTAIN TIME) 

PURPOSES OF SOLICITATION 

THIS PROXY STATEMENT IS FURNISHED IN CONNECTION WITH THE SOLICITATION BY 
MANAGEMENT OF CHARLOTTE’S WEB HOLDINGS, INC. (the “Company”) of proxies to be used at the 2026 
annual general and special meeting (the “Meeting”) of the holders of Common Shares of the Company referred to in the 
accompanying Notice of Meeting, to be held on May 28, 2026 via live webcast beginning at 10:00 A.M. (Mountain Time) 
at: 

http://www.virtualshareholdermeeting.com/CWEB2026 

Unless the context otherwise requires, references to “we,” “us,” “our,” “Company” or “Charlotte’s Web” or similar terms 
refers to Charlotte’s Web Holdings, Inc. together with its wholly-owned subsidiaries. The mailing address of our principal 
executive offices is 700 Tech Court, Louisville, CO 80027. 

All properly submitted proxies will be voted in accordance with the instructions contained in those proxies. If no 
instructions are specified, the proxies will be voted in accordance with the recommendation of our Board with respect to 
each of the matters set forth in the accompanying Notice of Meeting. You may revoke your proxy by following the 
instructions set out under the heading “May I change or revoke my vote?”. 

We made this proxy statement and our Annual Report on Form 10-K for the fiscal year ended December 31, 2025, 
available to shareholders on April 16, 2026. 

We are an “emerging growth company” under applicable U.S. federal securities laws and therefore permitted to conform 
with certain reduced public company reporting requirements. As an emerging growth company, we provide in this proxy 
statement the scaled disclosure permitted under the U.S. Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). 
In addition, as an emerging growth company, we are not required to conduct votes seeking approval, on an advisory basis, 
of the compensation of our named executive officers or the frequency with which such votes must be conducted. We may 
take advantage of these exemptions until the last day of the fiscal year in which the fifth anniversary of our initial 
registration in the United States (December 31, 2027) or such earlier time that we are no longer an emerging growth 
company. We would cease to be an emerging growth company if we have more than $1.235 billion in annual revenues as 
of the end of a fiscal year, if we are deemed to be a large-accelerated filer under the rules of the U.S. Securities and 
Exchange Commission (the “SEC”) or if we issue more than $1.0 billion of non-convertible debt over a three-year period. 

Important Notice Regarding the Availability of Proxy Materials for the Annual General and Special Meeting of 
Shareholders to be Held on May 28, 2026: 

This proxy statement and our Annual Report on Form 10-K for the fiscal year ended December 31, 2025, are 
available for viewing, printing and downloading at www.proxyvote.com, on the “Investor Relations” section of our 
website at https://investors.charlottesweb.com, the SEC’s website at www.sec.gov and SEDAR+ at www.sedarplus.ca. 

A copy of this proxy statement and our Annual Report on Form 10-K for the fiscal year ended December 31, 2025, as filed 
with the SEC on March 31, 2026, except for exhibits, will be furnished without charge to any shareholder if requested prior 
to May 30, 2026. If you would like to request a copy of the material(s) for this and/or future shareholder meetings, you may 
(1) visit www.ProxyVote.com, (2) call 1-800-579-1639 or (3) send an email to sendmaterial@proxyvote.com. If sending an 
email, please include your control number (included on your Proxy Instrument) in the subject line. Unless requested, you 
will not otherwise receive a paper or email copy. You may also make a written request to our Corporate Secretary at 
legal@charlottesweb.com. 

All references to currency in this proxy statement are in United States dollars, unless otherwise indicated. References to 
“C$” refer to Canadian dollars. 
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GENERAL INFORMATION ABOUT THE ANNUAL GENERAL AND SPECIAL MEETING AND VOTING 

Proxy Materials 

Why am I receiving these materials? 

Management of the Company is using this proxy statement to solicit proxies for use at the Meeting to be held via live 
webcast on May 28, 2026. 

The following proxy materials are being posted online to access, rather than being mailed out: (1) proxy statement; (2) the 
Proxy Instrument; (3) the Company’s Annual Report on Form 10-K for the year ended December 31, 2025 (including our 
audited annual consolidated financial statements of the Company for the fiscal year ended December 31, 2025, together 
with the notes thereto, and the independent auditor’s report thereon and the related management’s discussion and analysis); 
and (4) a request for financial statement form for the fiscal year ended December 31, 2026. As permitted by applicable 
securities law, the Company is using notice-and-access to deliver the proxy materials to shareholders. 

As a shareholder, you are invited to attend the Meeting and are entitled and requested to vote on the business items 
described in this proxy statement. This proxy statement is furnished in connection with the solicitation of proxies by or on 
behalf of management of the Company. This proxy statement is designed to assist you in voting your shares and includes 
information that we are required to provide under the rules of the SEC and applicable Canadian securities laws. 

These proxy materials are being sent to both registered and non-registered shareholders. In some instances, the Company 
has distributed copies of the Notice, the proxy statement, the accompanying Proxy Instrument and the Company’s Annual 
Report on Form 10-K (collectively, the “Documents”) to clearing agencies, securities dealers, banks and trust companies, 
or their nominees (collectively “Intermediaries”, and each an “Intermediary”) for onward distribution to shareholders 
whose shares are held by or in the custody of those Intermediaries (“Non-registered Shareholders”). Subject to below, the 
Intermediaries are required to forward the Documents to Non-registered Shareholders. 

In accordance with applicable laws, Non-registered Shareholders who have advised their Intermediary that they do not 
object to the Intermediary providing their ownership information to issuers whose securities they beneficially own 
(“NOBOs”) will receive by mail a letter with respect to the Notice of Internet Availability of Proxy Materials. NOBOs who 
have standing instructions with the Intermediary for physical copies of this proxy statement will receive by mail the Notice 
of Internet Availability of Proxy Materials, the Notice and the proxy statement. 

Management of the Company intends to pay for Intermediaries to forward the Notice of Internet Availability of Proxy 
Materials to Non-Registered Holders who have advised their Intermediary that they object to the Intermediary providing 
their ownership information (“OBOs”). 

Solicitation of proxies from Non-registered Shareholders will be carried out by Intermediaries, or by the Company if the 
names and addresses of Non-registered Shareholders are provided by the Intermediaries. 

Non-registered Shareholders who have received the Documents from their Intermediary should follow the directions of 
their Intermediary with respect to the procedure to be followed for voting at the Meeting. Generally, Non-registered 
Shareholders will either: 

• receive a form of proxy executed by the Intermediary but otherwise uncompleted. The Non-registered Shareholder 
may complete the proxy and return it directly to Broadridge Financial Solutions, Inc. (“Broadridge”); or 

• be provided with a request for voting instructions. The Intermediary is required to send the Company an executed 
form of proxy completed in accordance with any voting instructions received by the Intermediary. 

If you are a Non-registered Shareholder and the Company or its agent has sent these materials directly to you, your name 
and address and information about your holdings of securities have been obtained from your Intermediary in accordance 
with applicable securities regulatory requirements. By choosing to send the Documents to you directly, the Company (and 
not your Intermediary) has assumed responsibility for: (i) delivering the Documents to you; and (ii) executing your proper 
voting instructions. Non-registered Shareholders who have elected to receive the Documents by electronic delivery (“e-
Delivery”) will have received e-mail notification from the Intermediary that the Documents are available electronically on 
the Company’s website. Please return your voting instructions as specified in the request for voting instructions. 

Receiving Future Meeting Materials by Email

e-Delivery ensures that shareholders receive documents faster, helps reduce printing and postage expenses and creates 
less paper waste. Shareholders who wish to enroll in e-Delivery may sign up at www.proxyvote.com.
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What is included in the proxy materials? 

The proxy materials include: 

• our Notice of Meeting; 

• our proxy statement for the Meeting (including a copy of our Annual Benefit Report for the year ended 
December 31, 2025); 

• a Proxy Instrument or voting instruction card; 

• our 2025 Annual Report on Form 10-K (including the audited annual consolidated financial statements of the 
Company for the fiscal year ended December 31, 2025, together with the notes thereto, and the independent 
auditor’s report thereon and the related management’s discussion and analysis); and 

• a request for financial statement form for the fiscal year ended December 31, 2026. 

What information is contained in this proxy statement? 

The information in this proxy statement relates to the proposals to be voted on at the Meeting, the voting process, our 
Board and Board committees, corporate governance, the compensation of our directors and executive officers and other 
required information. 

I share an address with another shareholder, and we received only one paper copy of the proxy materials. How may I 
obtain an additional copy? 

If you share an address with another shareholder, you may receive only one set of proxy materials unless you have 
provided contrary instructions. If you wish to receive a separate set of the materials, please request the additional copy by 
contacting our Corporate Secretary at legal@charlottesweb.com or by calling us at (720) 484-8930. 

A separate set of the materials will be sent promptly following receipt of your request. 

If you are a shareholder of record and wish to receive a separate set of proxy materials in the future, or if you have received 
multiple sets of proxy materials and would like to receive only one set in the future, please contact Broadridge at: 

Broadridge 
51 Mercedes Way 

Edgewood, NY 11717 
1-866-540-7095 

If you are a Non-registered Shareholder and you wish to receive a separate set of proxy materials in the future, or if you 
have received multiple sets of proxy materials and would like to receive only one set in the future, please contact your bank 
or broker directly. 

Shareholders also may write to, or email us, at the address below to request a separate copy of the proxy materials: 

Charlotte’s Web Holdings, Inc. 
Attn: Corporate Secretary 

700 Tech Court 
Louisville, CO 80027 

legal@charlottesweb.com 

Who pays the cost of soliciting proxies for the Meeting? 

The Company will bear the cost of solicitation, including the cost of preparing, printing and mailing the materials in 
connection with the solicitation of proxies. This solicitation of proxies is being made to shareholders by mail but may be 
supplemented by telephone or other personal contact. The Company’s officers and regular employees, on behalf of the 
Company without being additionally compensated, may solicit proxies personally and by mail, telephone, facsimile or 
electronic communication at nominal cost to the Company. 

The Company will not reimburse Intermediaries such as brokerage houses and other custodians, nominees and fiduciaries 
for forwarding proxy materials to Non-registered Shareholders. 
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What items of business will be voted on at the Meeting? 

The business items to be voted on at the Meeting are: 

• The setting of the number of directors at six; 

• The election of directors for the forthcoming year from the nominees proposed by the Board; 

• The appointment of PKF O’Connor Davies LLP, as auditors for the Company and the authorization of the Board 
to fix the auditors’ remuneration and terms of engagement; 

• The ordinary resolution (the "Transaction Resolution") authorizing and approving the amendment (the 
"Amendment") of the Company's C$75,341,080 principal amount convertible debenture held by BT DE 
Investments Inc. (“BAT”), a wholly owned subsidiary of British American Tobacco p.l.c., issued on November 
14, 2022 (the “Convertible Debenture”) and the issuance of common shares of the Company ("Common 
Shares") that may be required to be issued to BAT upon: (i) the conversion (the “Conversion”) of the Convertible 
Debenture; and (ii) the concurrent equity investment in the Company by BAT (the “Investment”, and together 
with the Amendment and the Conversion, the “Transaction”), where such Transaction would, (x) “materially 
affect control” (as such term is defined in the Toronto Stock Exchange Company Manual) of the Company 
through the creation of a new “Control Person” (as such term is defined in the Securities Act (British Columbia)); 
and (y) result in the issuance of greater than 25% of the number of Common Shares issued and outstanding prior 
to the closing of the Transaction; and

• The transaction of such other business as may properly come before the Meeting or any adjournment(s) or 
postponement(s) thereof. 

What are my voting choices? 

You may vote “FOR” or “AGAINST” the setting of the number of directors at six; “FOR” or “WITHHOLD” the election 
of nominees for election as directors; “FOR” or “WITHHOLD” the appointment of PKF O’Connor Davies LLP; and 
“FOR” or “AGAINST” the Transaction Resolution, as auditors for the ensuing year and the authorization of the Board to 
fix the auditor’s remuneration. 

How does the Board recommend that I vote? 

Our Board recommends that you vote your shares “FOR” the setting of the number of directors at six, “FOR” each of its 
nominees for election to the Board, “FOR” the appointment of PKF O’Connor Davies LLP as auditors for the ensuing year 
and the authorization of the Board to fix the auditor’s remuneration, and “FOR” the Transaction Resolution. 

What vote is required to approve each item? 

To conduct business at the Meeting, the quorum of shareholders is at least two persons who are, or who represent by proxy, 
shareholders who, in the aggregate, hold at least 25% of the issued shares entitled to be voted at the Meeting. 

If you indicate “WITHHOLD” in respect to the election of directors, your vote will be counted for purposes of determining 
the presence or absence of a quorum for the transaction of business at the Meeting. As described below, broker non-votes 
will be counted for determining the presence or absence of a quorum for the transaction of business at the Meeting, but will 
not be considered votes cast with respect to the election of any director nominee or on any other proposal. 

Proposal Required Vote 
Setting the number of directors at six Majority of the votes cast on the proposal 
The election of directors Majority of the votes cast on the proposal* 
Appointment and remuneration of auditors Majority of the votes cast on the proposal
Transaction Resolution Majority of the votes cast on the proposal by disinterested 

shareholders**
________________
* The Board has adopted a “majority voting” policy (the “Majority Voting Policy”). Pursuant to the Majority Voting Policy, if a nominee for election 

as director receives “for” votes fewer than a majority of the votes (50% + 1 vote) cast with respect to his or her election by shareholders, he or she 
must immediately tender his or her resignation to the Board following the meeting of shareholders at which the election is held. Upon receiving such 
resignation, the Corporate Governance and Nominating Committee (the “CG&N Committee”) will consider it and make a recommendation to the 
Board on whether or not to accept the resignation. The Board shall accept the resignation unless it determines that the applicable director shall 
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continue and announce its decision in a press release promptly within 90 days following the meeting of shareholders. If the Board determines not to 
accept a resignation, the press release must fully state the reasons for that decision. The resignation will be effective when accepted by the Board. 
The director who tendered his or her resignation is not permitted to be a part of any deliberations of the CG&N Committee or of the Board 
pertaining to the resignation offer. The policy only applies in circumstances involving an uncontested election of directors. 

** The Transaction Resolution must be approved by a simple majority (50%+1) of the disinterested shareholders of the Company. For purposes of 
disinterested shareholder approval, to the knowledge of the Company, and assuming the following remains true as of date of the Meeting, the only 
votes to be excluded will be those held by BAT, which, as at the date hereof, holds nil Common Shares. Abstentions and broker non-votes, if any, 
will have no effect on the outcome of the proposal. See "Proposal 4 - Amendment of Convertible Debenture and Investment by BT DE Investments 
Inc." below for more information.

What happens if additional items are presented at the Meeting? 

As of the date of this proxy statement, management of the Company knows of no such amendments, variations or other 
matters to come before the Meeting. However, if other matters properly come before the Meeting, it is the intention of the 
persons named in the enclosed Proxy Instrument to vote such proxy according to their best judgment. 

Where can I find the voting results? 

We expect to announce preliminary voting results at the Meeting and to publish final results in a current report on Form 8-
K that we will file with the SEC and in a report of voting results in accordance with National Instrument 51-102 – 
Continuous Disclosure Obligations that we will file in Canada on SEDAR+ promptly following the Meeting. Both the 
Form 8-K and report on voting results will also be available on the “Investor Relations” section of our website at https://
investors.charlottesweb.com. 

How You Can Vote 

What shares can I vote? 

You are entitled to vote all shares owned by you on the Record Date, including (1) shares held directly in your name as the 
shareholder of record and (2) shares held for you as the beneficial owner through a bank, broker or other nominee. As of 
the Record Date, there were (i) 116 shareholders of record holding 160,538,288 outstanding Common Shares; and (ii) nil 
shareholders of record holding nil outstanding PVS. 

SHAREHOLDERS HAVE THE RIGHT TO APPOINT A PERSON TO REPRESENT HIM, HER OR IT AT THE 
MEETING OTHER THAN THE PERSON(S) DESIGNATED IN THE PROXY INSTRUMENT either by striking 
out the names of the persons designated in the Proxy Instrument and by inserting the name of the person or company to be 
appointed in the space provided in the Proxy Instrument or by completing another proper form of proxy and, in either case, 
delivering the completed proxy to Broadridge by mail using the enclosed return envelope to Attention: Vote Processing c/o 
Broadridge, 51 Mercedes Way, Edgewood, NY 11717. Alternatively, you may vote by Internet at www.proxyvote.com or 
by calling 1-800-690-6903. 

What is the difference between holding shares as a shareholder of record and as a beneficial owner? 

Most of our shareholders hold their shares through an Intermediary such as a bank, broker or other nominee rather than 
having the shares registered directly in their own name. Summarized below are some distinctions between shares held of 
record and those owned beneficially. 

Shareholder of Record (Registered Shareholder) 

If your shares are registered directly in your name with our transfer agent, Odyssey Trust Company, you are the 
shareholder of record of the shares. As the shareholder of record, you have the right to grant a proxy to vote your shares to 
representatives from the Company or to another person, or to vote your shares electronically at the Meeting. Shareholders 
of record will receive paper copies of a Notice of Internet Availability of Proxy Materials containing instructions on how to 
access and review proxy materials as well as directions on how to vote by proxy. 

Beneficial Owner (Non-registered Shareholder) 

If your shares are held through a bank, broker or other nominee, it is likely that they are registered in the name of the 
nominee and you are the beneficial owner of shares held in street name. 
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As the beneficial owner of shares held for your account, you have the right to direct the registered holder to vote your 
shares as you instruct, and you also are invited to attend the Meeting. Your bank, broker, plan trustee or other nominee has 
provided a voting instruction card, or otherwise provided voting instructions, for you to use in directing how your shares 
are to be voted. 

How can I vote at the Meeting? 

The Meeting will be held entirely online to allow for greater participation. Shareholders may attend and participate in the 
Meeting by visiting the following website: http://www.virtualshareholdermeeting.com/CWEB2026. To attend and 
participate in the Meeting, you will need the 16-digit control number included on your Notice of Internet Availability of 
Proxy Materials, on your form of proxy or on the instructions that accompanied your proxy materials. Shares held in your 
name as the shareholder of record may be voted electronically during the Meeting. Shares for which you are the beneficial 
owner may be voted electronically during the Meeting if you hold a valid proxy to vote at the Meeting. 

Even if you plan to attend the Meeting, we recommend that you also submit your proxy or voting instructions in advance of 
the Meeting, as described below, so that your vote will be counted if you later decide not to attend. 

How can I vote without attending the Meeting? 

Whether you hold your Common Shares as a shareholder of record or as a beneficial owner, you may direct how your 
Common Shares as are to be voted without attending the Meeting or any adjournment(s) or postponement(s) thereof. For 
directions on how to vote, please refer to the following instructions and those included on your proxy or voting instruction 
card. A proxy form will not be valid unless completed and deposited in accordance with the instructions set out in the 
proxy form. 

If you are a registered shareholder, you may vote by submitting a proxy. You may vote over the internet at 
www.proxyvote.com, by phone at 1-800-690-6903 or by mail by signing, dating and returning the Proxy Instrument to 
Attention: Vote Processing c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717. 

If you are a non-registered Shareholder, you may vote by submitting voting instructions to the registered owner of your 
shares in accordance with the instructions on your voting instruction card. 

How do I attend the virtual Meeting? 

This year’s Meeting will be a completely virtual meeting of shareholders, which will be conducted via live webcast. You 
are entitled to participate in the Meeting only if you were a registered shareholder as of the close of business on April 06, 
2026 (the “Record Date”), or if you hold a valid proxy to vote at the Meeting. 

Registered shareholders and duly appointed proxy holders will be able to attend the Meeting online by visiting http://
www.virtualshareholdermeeting.com/CWEB2026. Registered shareholders and duly appointed proxy holders will also be 
able to vote shares electronically at the Meeting. To participate and vote, you will need your 16-digit control number 
included in your proxy materials, on your form of proxy, or on the instructions that accompanied your proxy materials. 

The Meeting will begin promptly at 10:00 A.M., Mountain Time, on May 28, 2026. We encourage you to access the 
Meeting prior to the start time. Online access will open at 9:45 a.m., Mountain Time, and you should allow ample time to 
log in to the Meeting webcast and test your computer audio system. Technical assistance will be available if you have 
difficulty logging into the Meeting via a telephone number that will be posted on the login page to the Meeting. 

We recommend that you carefully review the procedures needed to gain admission in advance. If you do not comply with 
the procedures described here for attending the Meeting online, you will not be able to participate online. 

What will I need to attend the virtual Meeting? 

If you were a shareholder of record as of the close of business on April 06, 2026, or you hold a valid proxy for the Meeting, 
you may attend the Meeting, vote, and submit a question during the Meeting, by visiting http://
www.virtualshareholdermeeting.com/CWEB2026 and using your 16-digit control number to enter the Meeting. 

If you are not a shareholder of record but hold shares as a beneficial owner in street name (i.e. a non-registered 
Shareholder), you may join the meeting by obtaining a proxy from the owner of record, or you may join the Meeting as a 
guest. If you join the Meeting as a guest, you will not be able to submit questions or comments, and you will not be able to 
vote at the Meeting. 
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If you do not comply with the procedures outlined above, you will not be admitted to the virtual Meeting. 

Will I be able to attend the Meeting without a 16-digit control number? 

Yes, you may register to attend the Meeting as a guest, but you will not be able to submit questions or comments and will 
not be able to vote at the Meeting or otherwise participate in the Meeting without your 16-digit control number. 

Why a virtual annual meeting? 

We are excited to embrace virtual meeting technology, which we believe provides expanded access, improved 
communications and cost and time savings for our shareholders and the Company. A virtual meeting enables increased 
shareholder attendance and participation from locations around the world. We believe the cost and time savings afforded by 
a virtual meeting encourages more shareholders to attend the Meeting. 

With your 16-digit control number, you will be able to attend the Meeting online and vote your shares electronically at the 
Meeting, by visiting http://www.virtualshareholdermeeting.com/CWEB2026. We encourage you to vote your shares prior 
to the Meeting to ensure they are represented. Even if you submit a vote prior to the Meeting, registered shareholders or 
duly appointed proxyholders will have an opportunity to vote again during the Meeting and automatically revoke your 
earlier vote. 

What if during the check-in period or during the Meeting I have technical difficulties or trouble accessing the virtual 
meeting website? 

We will have technicians ready to assist you with any technical difficulties you may have accessing the virtual Meeting. If 
you encounter any difficulties accessing the virtual Meeting during check-in or during the meeting, please call the technical 
support number that will be posted on the virtual Meeting login page (http://www.virtualshareholdermeeting.com/
CWEB2026). 

How do I submit questions or comments for the Meeting? 

Registered shareholders and duly appointed proxy holders who wish to submit questions or comments may do so during 
the live webcast of the Meeting at http://www.virtualshareholdermeeting.com/CWEB2026. Instructions will be available 
on the virtual Meeting site and technical assistance will be available. 

How will my shares be voted? 

Shares represented by properly executed proxies in favor of persons designated in the printed portion of the enclosed Proxy 
Instrument WILL, UNLESS OTHERWISE INDICATED, BE VOTED FOR THE SETTING OF THE NUMBER OF 
DIRECTORS AT SIX, FOR THE ELECTION OF DIRECTORS, FOR THE APPOINTMENT OF PKF 
O’CONNOR DAVIES LLP (“PKFOD”), AS THE AUDITORS OF THE COMPANY AND FOR THE 
AUTHORIZATION OF THE BOARD OF DIRECTORS TO FIX AUDITORS’ REMUNERATION AND TERMS 
OF ENGAGEMENT, AND FOR THE TRANSACTION RESOLUTION. The shares represented by the Proxy 
Instrument will be voted or withheld from voting in accordance with the instructions of the shareholder on any ballot that 
may be called for and, if the shareholder specifies a choice with respect to any matter to be acted upon, the shares will be 
voted accordingly. The enclosed Proxy Instrument confers discretionary authority on the persons named therein with 
respect to amendments or variations to matters identified in the Notice or other matters which may properly come before 
the Meeting. As of the date of this proxy statement, management of the Company knows of no such amendments, 
variations or other matters to come before the Meeting. However, if other matters properly come before the Meeting, it is 
the intention of the persons named in the enclosed Proxy Instrument to vote such proxy according to their best judgment. 

Will shares I hold in my brokerage account be voted if I do not provide timely voting instructions? 

If your shares are held through a brokerage firm, they will be voted as you instruct on the voting instruction card provided 
by your broker. If you sign and return your card without giving specific instructions, your shares will be voted in 
accordance with the recommendations of our Board. 

If you do not return your voting instruction card on a timely basis, your broker will have the authority to vote your 
brokerage shares only on the proposal to ratify our independent registered public accounting firm. Your broker will be 
prohibited from voting your shares without your instructions on the election of directors and on any other proposal. These 
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“broker non-votes” will be counted only for the purpose of determining whether a quorum is present at the Meeting and not 
as votes cast. Such broker non-votes will have no effect on the outcome of the matter. 

Will shares that I own as a shareholder of record be voted if I do not timely return my form of proxy? 

Shares that you own as a shareholder of record will be voted as you instruct on your form of proxy. If you sign and return 
your form of proxy without giving specific instructions, they will be voted in accordance with the procedure set out above 
under the heading “How will my shares be voted?” 

If you do not timely return your form of proxy, your shares will not be voted unless you or your proxy holder attends the 
Meeting via the live webcast and any adjournment(s) or postponement(s) thereof and votes electronically during the 
Meeting as described above under the heading “How can I vote at the Meeting?” 

When is the deadline to vote? 

If you hold shares as the shareholder of record, your vote by proxy must be received before 11:59 p.m. (Eastern Time) on 
May 27, 2026, or 48 hours prior to any adjournment(s) or postponement(s) of the Meeting or must be deposited at the 
Meeting with the chairman of the Meeting before the commencement of the Meeting or any adjournment(s) or 
postponement(s) thereof. 

If you hold shares as a beneficial owner, please follow the voting instructions provided by your bank, broker or other 
nominee. 

May I change or revoke my vote? 

In addition to revocation in any other manner permitted by law, a shareholder who has given a proxy pursuant to this 
solicitation may revoke it: 

• at any time up to and including the last business day preceding the day of the Meeting or any adjournment(s) or 
postponement(s) thereof at which the proxy is to be used by an instrument in writing executed by the shareholder 
or by his, her or its attorney authorized in writing or, if the shareholder is a corporation, under its corporate seal by 
an officer or attorney thereof duly authorized, and deposited with Broadridge by mail to Attention: Vote 
Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717; or 

• by delivering written notice of such revocation to the chairman of the Meeting prior to the commencement of the 
Meeting on the day of the Meeting or any adjournment(s) or postponement(s) thereof. 

For shares you hold as a beneficial owner, you may change your vote by timely submitting new voting instructions to your 
bank, broker or other nominee (which revokes your earlier instructions), or, if you have obtained a legal proxy from the 
nominee giving you the right to vote your shares, by attending the Meeting and voting via the live webcast. 

Shareholder Proposals and Director Nominations 

What is the deadline to submit shareholder proposals to be included in the proxy materials for next year’s annual 
meeting? 

The Company is subject to the rules of both the SEC under the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”), and the Business Corporations Act (British Columbia) (“BCBCA”) with respect to shareholder 
proposals. As clearly indicated under the BCBCA and SEC rules under the Exchange Act, simply submitting a shareholder 
proposal does not guarantee its inclusion in the proxy materials. 

Shareholder proposals submitted pursuant to Rule 14a-8 under the Exchange Act for inclusion in the Company’s proxy 
materials for next year’s annual meeting of shareholders must be received by our Corporate Secretary no later than the 
close of business (Mountain time) on December 31, 2026, and must be submitted to our Corporate Secretary at Charlotte’s 
Web Holdings, Inc., 700 Tech Court, Louisville, CO, 80027. Such proposals must also comply with all applicable 
provisions of Rule 14a-8 under the Exchange Act for inclusion in the Company’s proxy materials for next year’s annual 
meeting. 

The BCBCA sets out the requirements for a valid proposal to be presented at next year’s annual general meeting. 
Rule 14a-8 also has requirements for inclusion in the Company’s proxy materials and provides for the rights and 
obligations of the Company and the submitter upon a valid proposal being made. Proposals submitted under the applicable 
provisions of the BCBCA that a shareholder wishes to be considered at next year’s annual general meeting outside of 
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Rule 14a-8 must be received at least three (3) months before the anniversary of the Company’s last annual general meeting 
(February 28, 2027). Proposals that are not timely submitted or are submitted to the incorrect address or other than to the 
attention of our Corporate Secretary may, at our discretion, be excluded from our proxy materials. 

Shareholders who intend to solicit proxies in support of director nominees other than the Company’s nominees must 
comply with the universal proxy rules under the Exchange Act by providing notice that sets forth the information required 
by Rule 14a-19 under the Exchange Act (in addition to complying with and providing the information required by the 
BCBCA and the Company’s articles and Advance Notice Policy to the extent applicable) no later than March 28, 2027. 

See below under the heading “How may I nominate director candidates or present other business for consideration at a 
meeting?” for a description of the procedures through which shareholders may nominate director candidates for 
consideration. 

How may I nominate director candidates for consideration at a meeting? 

Shareholders who wish to submit director nominees for consideration at next year’s annual meeting must give written 
notice of their intention to do so in accordance with the deadlines under the universal proxy rules under Rule 14a-19 of the 
Exchange Act described above and the requirements described below, to our Corporate Secretary at the address set forth 
below under the heading “How do I obtain additional copies of this proxy statement or voting materials?” Any such notice 
also must include the information required by our Articles of Incorporation (“articles”) (which may be obtained as 
provided below under the heading “How may I obtain financial and other information about Charlotte’s Web?”) and must 
be updated and supplemented as provided in the articles. 

The Company’s articles include advance notice provisions for the nomination for election of directors (the “Advance 
Notice Policy”). See “Advance Notice Policy” under “Proposals 1 and 2 - Election of Directors” in this proxy statement. 
The following summary is qualified in its entirety by the full text of the Company’s articles. 

Subject to compliance with the universal proxy rules under Rule 14a-19 under the Exchange Act, the Company’s articles, 
including the Advance Notice Policy, provides that written notice of director nominees must be received, in the case of an 
annual meeting, not less than thirty (30) days prior to the date of the annual general meeting of shareholders; provided, 
however, that in the event that the annual meeting of shareholders is to be held on a date that is less than fifty (50) days 
after the date (the “Notice Date”) on which the first public announcement of the date of the annual meeting of shareholders 
was made, notice by the nominating shareholder may be given not later than the close of business on the tenth (10th) day 
following the Notice Date. If notice-and-access (as defined in National Instrument 54-101 – Communication with 
Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101”)) is used for delivery of proxy related materials in 
respect of the meeting, and the notice date in respect of the meeting is not fewer than fifty (50) days prior to the date of the 
applicable meeting, the notice must be received not later than the close of business on the fortieth (40th) day before the 
applicable meeting.

Shareholders who intend to solicit proxies in support of director nominees other than the Company’s nominees must also 
comply with the universal proxy rules under the Exchange Act by providing notice that sets forth the information required 
by Rule 14a-19 under the Exchange Act (in addition to complying with and providing the information required by the 
BCBCA and the Company’s articles and Advance Notice Policy) no later than March 14, 2027. 

As of April 16, 2026, the Company had not received any nominations via the Advance Notice Policy and universal proxy 
rules. 

How may I recommend candidates to serve as directors? 

Shareholders may recommend director candidates for consideration by the Board by writing to our Corporate Secretary at 
the address set forth below under the heading “How do I obtain additional copies of this proxy statement or voting 
materials?” in accordance with the notice provisions described above under the heading “How may I nominate director 
candidates or present other business for consideration at a meeting?” 

Subject to compliance with the Company’s articles, to be in proper written form, such notice must set forth the nominee’s 
name, age, business and residential address, and principal occupation or employment, his or her direct or indirect beneficial 
ownership in, or control or direction over, any class or series of securities of the Company, and such other information on 
the nominee and the nominating shareholder as set forth in our articles, which may be obtained in accordance with the 
instructions below under the heading “How may I obtain financial and other information about Charlotte’s Web?” 
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Description of the Company’s Voting Securities 

The Company is authorized to issue an unlimited number of Common Shares. On November 3, 2021, all outstanding PVS 
of the Company were converted by way of mandatory conversion in accordance with the Company’s articles and at the 
discretion of the Company, into Common Shares. Pursuant to the Company’s articles, the Company is no longer authorized 
to issue additional PVS and as of April 16, 2026, nil PVS are outstanding. On April 06, 2026, there were 116 shareholders 
of record holding 160,538,288 outstanding Common Shares, and no other shares outstanding. 

Voting Rights 

The Common Shares carry one vote per share for all matters coming before shareholders at the Meeting. 

The holders of Common Shares are entitled to receive notice of any meeting of shareholders of the Company, and to attend 
and vote at those meetings, except those meetings at which holders of a specific class of shares are entitled to vote 
separately as a class under the BCBCA. 

To the knowledge of the Company's directors or executive officers, as at the Record Date, no person or company owns of 
record, or owns beneficially, or controls or directs, directly or indirectly, ten percent (10%) or more of the voting rights 
attached to the voting shares. On June 16, 2023, Joel Stanley, Jesse Stanley, and Lynn Kehler filed a Schedule 13D with 
the Securities and Exchange Commission establishing a voting group that represented approximately 8.2% of the 
Company’s outstanding voting shares. 

Notice-and-Access 

The Company is using the “Notice-and-Access” provisions of applicable securities laws under Rule 14a-16 under the 
Exchange Act, National Instrument 51-102 – Continuous Disclosure Obligations (“NI 51-102”) and NI 54-101. Under 
notice-and-access, companies may post electronic versions of such materials on a website for investor access and review 
and will make such documents available in hard copy upon request at no cost. Notice-and-access substantially reduces the 
Company’s printing and mailing costs and is environmentally friendly as it reduces paper and energy consumption. 

This proxy statement, the Annual Report on Form 10-K for the fiscal year ended December 31, 2025 (which includes the 
audited annual consolidated financial statements of the Company for the year ended December 31, 2025, together with the 
notes thereto, and the independent auditor’s report thereon, and the related management’s discussion and analysis), and the 
form of proxy are available on the “Investor Relations” section of our website at https://investors.charlottesweb.com, on 
SEDAR+ at www.sedarplus.ca and the SEC’s website at www.sec.gov. The Company has elected not to use the procedure 
known as “stratification” in relation to its use of the “notice-and-access” rules. Stratification occurs when an issuer using 
notice-and-access sends a paper copy of the proxy statement to some shareholders with a notice package. 

Shareholders are reminded to review this proxy statement before voting. Shareholders will receive paper copies of a Notice 
of Internet Availability of Proxy Materials containing instructions on how to access and review proxy materials as well as 
directions on how to vote by proxy. 

Shareholders with questions about notice-and-access can call the Company at (720) 484-8930 or email 
legal@charlottesweb.com. 

Interests of Certain Persons or Companies in Matters to be acted upon 

Except as described elsewhere in this proxy statement, management of the Company is not aware of any material interest, 
direct or indirect, by way of beneficial ownership of securities or otherwise, of (a) any director or executive officer of the 
Company, (b) any proposed nominee for election as a director of the Company, and (c) any associates or affiliates of any of 
the persons or companies listed in (a) and (b), in any matter to be acted on at the Meeting. 

On November 14, 2022, the Company entered into an investor rights agreement (the “Investor Rights Agreement”) 
between the Company and BAT in connection with the issuance of the Convertible Debenture convertible into 19.9% 
ownership of the Company’s Common Shares at a conversion price of C$2.00 per Common Share of the Company on the 
Toronto Stock Exchange (the "TSX") on the terms of a subscription agreement between the Company and BAT. Under the 
terms of the Investor Rights Agreement, the Company’s director, Mr. Jonathan Atwood, was appointed as the designee to 
the board of directors by BAT. Effective October 1, 2025, Mr. Atwood resigned from his position as a member of the board 
of directors. M. Borgia Walker was subsequently appointed as the designee to the board of directors by BAT effective 
November 1, 2025. The Investor Rights Agreement provides BAT with certain rights, including the right to nominate 20% 
of the members of the Company’s board of directors for so long as BAT and its affiliates’ partially diluted ownership of the 
Company’s common shares is at least 15% (with a stepdown in its nomination rights to 10% of the members of the board 
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of directors). BAT nomination rights terminate upon its and its affiliates’ partially diluted ownership of the Company’s 
common shares declining below 10%, subject to certain exceptions in the investor rights agreement. The Company is 
putting forward a proposal for shareholders to approve the Transaction Resolution at the Meeting. In the event the 
Transaction Resolution is passed and the Transaction is completed, the Investor Rights Agreement will be amended and 
restated. See “Proposal 4 - Amendment of Convertible Debenture and Investment by BT DE Investments Inc.” for more 
information.

On June 16, 2023, Joel Stanley, Jesse Stanley, and Lynn Kehler filed a Schedule 13D with the Securities and Exchange 
Commission establishing a voting group of over five percent ownership.

Obtaining Additional Information 

How may I obtain financial and other information about Charlotte’s Web? 

Our audited annual consolidated financial statements for the year ended December 31, 2025, are included in our Annual 
Report on Form 10-K. We filed our Annual Report on Form 10-K with the SEC on March 18, 2026, and concurrently filed 
the Annual Report on Form 10-K on SEDAR+ at www.sedarplus.ca. We will furnish a copy of our Annual Report on 
Form 10-K (excluding exhibits, except those that are specifically requested) without charge to any shareholder who so 
requests by writing to our Corporate Secretary at the address below under the heading in “How do I obtain additional 
copies of this proxy statement or voting materials?” The Annual Report on Form 10-K is also available free of charge on 
the “Investor Relations” section of our website at https://investors.charlottesweb.com, on the SEC’s website at 
www.sec.gov, and on SEDAR+ at www.sedarplus.ca. 

By writing to us, shareholders also may obtain, without charge, a copy of our articles, code of conduct and Board standing 
committee charters. 

What if I have questions for the Company’s transfer agent? 

If you are a shareholder of record and have questions concerning share certificates, ownership transfer or other matters 
relating to your share account, please contact our transfer agent at the following address: 

Odyssey Trust Company 
1310 - 1140 West Pender St

Vancouver BC V6E 4G1
 shareholders@odysseytrust.com

How do I obtain additional copies of this proxy statement or voting materials? 

If you need additional copies of this proxy statement or the proxy materials, please contact us at: 

Charlotte’s Web Holdings, Inc. 
Attn: Corporate Secretary 

700 Tech Court 
Louisville, CO 80027 

legal@charlottesweb.com
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OVERVIEW OF PROPOSALS TO BE VOTED ON 

Proposals 1, 2, 3, and 4 are included in this proxy statement at the direction of our Board. Our Board unanimously 
recommends that you vote “FOR” the setting of the number of directors at six and the election of the nominees in Proposals 
1 and 2, “FOR” the appointment and remuneration of auditors in Proposal 3, and “FOR” the Transaction Resolution in 
Proposal 4. 

PROPOSALS 1 AND 2 - ELECTION OF DIRECTORS 

There are currently six directors of the Company. At the Meeting, it is proposed to fix the number of directors at six and 
that six directors are to be elected at the Meeting. 

Management proposes to nominate at the Meeting each of Maureen Usifer, Matthew E. McCarthy, M. Borgia Walker, 
Angela McElwee, William Morachnick, and Jared Stanley, each to serve as a director of the Company until the next annual 
meeting at which the election of directors is considered, or until his/her successor is duly elected or appointed, unless he/
she resigns, is removed or becomes disqualified in accordance with the articles of the Company or the BCBCA. Each 
director's current term of office expires at the Meeting.  The persons named in the accompanying Proxy Instrument intend 
to vote for the election of such persons at the Meeting, unless otherwise directed. Management does not contemplate that 
any of the nominees will be unable to serve as a director of the Company. 

The following table and the notes thereto set out the name and age of each director and (as of April 16, 2026) their 
respective positions and, if applicable, the period during which he/she has been a director of the Company. 

Name Age Position(s) Location of Residence Director Since 
Angela McElwee(1)(2)(3) 49 Chairperson, 

Director
Austin, Texas, USA October 11, 2023

William Morachnick 62 Chief Executive
Officer, Director 

Las Vegas, Nevada, USA September 13, 2023

Matthew E. McCarthy(1)(2)(3) 57 Director Carmel, New York, USA February 6, 2024
Jared Stanley 39 Director Denver, Colorado, USA June 13, 2024
Maureen Usifer(1)(2)(3) 66 Director Hilton Head, South Carolina, USA June 13, 2024
M. Borgia Walker 52 Director Clemmons, North Carolina, USA November 1, 2025

________________
Notes: 
(1) Compensation Committee member. The chair is Matthew McCarthy. 
(2) Audit Committee member. The chair is Maureen Usifer. 
(3) CG&N Committee Member. The chair is Angela McElwee.
(4) Ms. Walker is the designee of BAT pursuant to the terms of the Investor Rights Agreement.  See "Interests of Certain Persons or Companies in 

Matters to be acted upon" above.

Biographical Information 

The biographies of the proposed nominees for the Board are set out below. See also “Security Ownership of Certain 
Beneficial Owners and Management” for the security holdings of current directors and executive officers. 

Matthew E. McCarthy, Director 

Mr. McCarthy joined the Board on February 6, 2024. Mr. McCarthy is the Chair of the Compensation Committee and a 
member of the Audit Committee and the CG&N Committee. Mr. McCarthy currently serves as Chief Executive Officer of 
Critical Mass Jams, LLC, an entity he founded in May 2023.  Mr. McCarthy previously served as the CEO of Ben & 
Jerry’s from July 2018 through April 2023, where he led the company through its most significant period of growth to take 
the #1 market share position in the U.S. ice cream market and operating in over 30 international markets. He was also a 
member of Ben & Jerry’s Board of Directors. During his 26-year tenure at Unilever, Mr. McCarthy held several executive 
leadership positions including Vice President and General Manager Foods North America, and Senior Director and General 
Manager US Deodorants and Men’s Grooming, among others. Mr. McCarthy holds a Master of Business Administration in 
Marketing from Hofstra University and a Bachelor of Arts in Political Science from the University of Massachusetts. 
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Angela McElwee, Chairperson and Director 

Ms. McElwee joined the Board on October 11, 2023, and was appointed the Chair of the Board on June 13, 2024. 
Ms. McElwee is the Chair of the CG&N Committee and a member of the Compensation Committee and the Audit 
Committee. Ms. McElwee has worked within the natural products industry for nearly 30 years and has held leadership 
positions with wellness-centric consumer packaged goods organizations for the last 20 years. From April 2008 to 
January 2021, she was an executive at Gaia Herbs, Inc. (“Gaia”), including serving on the Board of Directors from 
2013-2021. From 2016-2021 she served as President and Chief Executive Officer of Gaia. Prior to her tenure at Gaia, she 
led the US sales organization at Nature’s Way Products, LLC. In April 2025, Ms. McElwee was named the Executive 
Chair for the Board of Directors of The Absorption Company.  She previously served on the Board of Directors of 
Cyanotech Inc., a Nasdaq listed company, where she served on the Audit Committee. Other board roles include Seven 
Sundays, Cerebelly and Nuts for Cheese Inc., as well as the non-profit Naturally Network. She received a B.S. in Biology 
from Miami University.

William Morachnick, Chief Executive Officer and Director 

Mr. Morachnick joined the Board and became CEO of the Company on September 13, 2023. Mr. Morachnick began his 
career at Eastman Kodak Company where he rose to the position of Director of Consumer Products, Asia-Pacific. 
Following Eastman Kodak Company, Mr. Morachnick was the founder and President of Tsunami International, Inc., where 
he helped US companies develop and manage growth strategies in the US and overseas markets.  In 2006, he helped create 
Santa Fe Reynolds Tobacco International, the entity responsible for managing the Natural American Spirit brand of 
products outside of the United States and in 2009 he took over as CEO of the company and led its rapid growth over 20 
countries.  In 2016, the company that started with 4 employees in a small office in Zurich, Switzerland was acquired by 
Japan Tobacco Company in an unsolicited offer for $5 billion in cash.  Since then, Mr. Morachnick has served as an 
advisor, investor, and board member for a wide range of businesses throughout the world as well as an adjunct professor 
for global business strategy.  Mr. Morachnick is currently the co-owner of Euroflex USA, founded in 2022, as well as 
serving on the Board of Directors of multiple operating companies owned by Omega Life Sciences, based in Tel Aviv.   
Mr. Morachnick received his B.A from the University of Maryland and his MBA from the Thunderbird School of Global 
Management. 

Jared Stanley, Director 

Mr. Stanley joined the Board on June 13, 2024.  Mr. Stanley currently serves as the Chief Executive Officer of DeFloria, 
Inc., a position he has held since June 2024. Mr. Stanley is a co-Founder of Charlotte’s Web and served multiple executive 
roles for the Company since its inception in 2013. Mr. Stanley served as the Chief Commercial Officer (“CCO”) from 
September 2023 through June 2024, overseeing Cultivation & Breeding, Research & Development, Sales, New Product 
Development, Science and legislative activities at the state and federal level for consumer access and industry advocacy. 
Prior to assuming the position of CCO, Mr. Stanley served as Chief Operating Officer from May 2022 through September 
2023, Chief Cultivation and Innovation Officer from December 2021 through May 2022, and Chief Cultivation Officer 
from March 2019 through December 2021. Mr. Stanley has more than 15 years’ experience in the cannabis and hemp 
industry and has built the Company’s cultivation divisions from the ground up, creating first-of-its-kind scalable and 
consistent hemp raw material supply systems across three States and Canada. As a Co-Founder and the Company’s CCO, 
Mr. Stanley has been featured in global press, media and public events speaking to the Company’s mission-driven story, 
market-leading products, and proprietary technologies. Mr. Stanley previously served on the Board of Directors of the 
Company from January 2018 through March 2021. He also served on the Board of Directors of AJNA Holdings PBC from 
April 2021 through May 2022. Mr. Stanley graduated from Colorado State University with a degree in Applied Human 
Sciences.

Maureen Usifer, Director  

Ms. Usifer joined the Board on June 13, 2024. Ms. Usifer is the Chair of the Audit Committee and a member of the 
Compensation Committee and the CG&N Committee. Ms. Usifer has worked within the consumer products industry for 
over 30 years and held leadership positions for over 20 years. Ms. Usifer was a member of the Green Mountain Care board, 
a regulatory board appointed by the Governor in Vermont responsible for approving hospital budgets, insurance rates and 
capital projects, from May 2017 to September 2021. Ms. Usifer served as CFO of Seventh Generation Inc., a distributor of 
its brand of household and personal care products, from 2012 to 2016. From 1996 to 2012, Ms. Usifer served in various 
roles with Church & Dwight, a major producer of baking soda and consumer products. Ms. Usifer served as Vice President 
of Investor Relations, Senior Finance Director, Divisional CFO, and controller during her tenure at Church & Dwight. She 
currently serves on the Board of Directors of BlackRock TCP Capital Corp., a Nasdaq listed company where she chairs the 
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audit committee and is a member of the governance committee and Liberty All-Star Funds a NYSE listed company where 
she also chairs the audit committee and is a member of the governance committee. She previously served on the Board of 
Directors of BlackRock Capital Investment Corporation. Other private board roles include BlackRock Private Credit Fund, 
BlackRock Direct Lending Corp. and PC Construction. Ms. Usifer received an undergraduate degree in business from St. 
Michael’s College and an M.B.A. in Finance from Clarkson University.

M. Borgia Walker, Director  

Ms. Walker joined the Board on November 1, 2025. Ms. Walker brings three decades of transformation, financial 
leadership and human resources experience from global consumer goods and financial services industries to Charlotte's 
Web's Board of Directors. She currently serves as Chief People Officer at Reynolds American Inc., a fully owned 
subsidiary of British American Tobacco p.l.c. (LSE: BATS.L), leading human resources strategy, talent development, and 
organizational design for one of the largest markets in the global BAT Group. From 2021 to 2023, as Vice President of 
Strategic Projects, she spearheaded a multi-year transformation delivering substantial efficiencies through automation and 
digitization. Her finance and audit background includes commercial finance support for key brands, implementing 
enterprise risk management strategies, leading internal audit teams, and managing regulatory compliance programs. Ms. 
Walker was designated as a Board nominee by BAT pursuant to the Investor Rights Agreement. She has served as Board 
Chair of Allegacy Federal Credit Union, as well as serving many years as Chair of Allegacy’s Supervisory Committee 
(Audit) and on boards of the YWCA, Winston-Salem Symphony, and Horizons Residential Care Center. Ms. Walker holds 
a B.S. in Accountancy from the University of Louisville, an MBA in Finance from Webster University, and is a CPA 
licensed in Kentucky.

The persons named in the accompanying Proxy Instrument (if named and absent contrary directions) intend to vote 
the shares represented thereby FOR (i) setting the number of directors at six and (ii) the election of each of the 
aforementioned named director nominees unless otherwise instructed on a properly executed and validly deposited 
proxy. Management of the Company does not contemplate that any nominees named above will be unable to serve as a 
director, but, if that should occur for any reason prior to the Meeting, the persons named in the enclosed form of proxy 
reserve the right to vote for another nominee at their discretion. 

Majority Voting for Election of Directors 

The Board has adopted a “majority voting” policy (the “Majority Voting Policy”). The number of Common Shares voted 
“For” a director by the holders of Common Shares entitled to vote on the election of directors and represented in person or 
by proxy at the Meeting must exceed the number of such shares voted “Against” the director. Abstentions and broker non-
votes, if any, will have no effect on the outcome of the proposal. Pursuant to the Majority Voting Policy, if a nominee for 
election as director receives “for” votes fewer than a majority of the votes (50% + 1 vote) cast with respect to his or her 
election by shareholders, he or she must immediately tender his or her resignation to the Board following the meeting of 
shareholders at which the election is held. Upon receiving such resignation, the CG&N Committee will consider it and 
make a recommendation to the Board on whether or not to accept the resignation. The Board shall accept the resignation 
unless it determines that the applicable director shall continue and announce its decision in a press release promptly within 
90 days following the meeting of shareholders. If the Board determines not to accept a resignation, the press release must 
fully state the reasons for that decision. The resignation will be effective when accepted by the Board. The director who 
tendered his or her resignation is not permitted to be a part of any deliberations of the CG&N Committee or of the Board 
pertaining to the resignation offer. The policy only applies in circumstances involving an uncontested election of directors. 

Replacement or Removal of Directors 

To the extent directors are elected or appointed to fill casual vacancies or vacancies arising from the resignation or removal 
of directors, in both instances whether by shareholders or directors, the directors shall hold office until the remainder of the 
unexpired portion of the term of the departed director that was replaced. 

Advance Notice Policy 

In addition to the universal proxy requirements of Rule 14a-19 of the Exchange Act described elsewhere herein and the 
BCBCA, our articles include advance notice provisions for the nomination for election of directors. The Advance Notice 
Policy provides that any shareholder seeking to nominate a candidate for election as a director (a “Nominating 
Shareholder”) at any annual meeting of the shareholders, or at any special meeting of shareholders if one of the purposes 
for which the special meeting was called was the election of directors, must give timely notice thereof in proper written 
form to our Corporate Secretary. 
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To be timely under the Advance Notice Policy, a Nominating Shareholder’s notice must be given, (i) in the case of an 
annual meeting, not less than thirty (30) days prior to the date of the annual general meeting of shareholders; provided, 
however, that in the event that the annual meeting of shareholders is to be held on a date that is less than fifty (50) days 
after the date on which the first public announcement of the date of the annual meeting of shareholders was made, notice by 
the nominating shareholder may be given not later than the close of business on the tenth (10th) day following the Notice 
Date; (ii) in the case of any other general meeting of shareholders called for the purpose of electing directors (whether or 
not also called for other purposes), not later than the close of business on the fifteenth (15th) day following the day on 
which the first public announcement of the date of the general meeting of shareholders was made; and (iii) if notice-and-
access (as defined in National Instrument 54-101 – Communication with Beneficial Owners of Securities of a Reporting 
Issuer) is used for delivery of proxy related materials in respect of the meeting, and the notice date in respect of the 
meeting is not fewer than fifty (50) days prior to the date of the applicable meeting, the notice must be received not later 
than the close of business on the fortieth (40th) day before the applicable meeting. The articles also prescribe the proper 
written form for a Nominating Shareholder’s notice. 

The chair of the meeting shall have the power and duty to determine whether a nomination was made in accordance with 
the notice procedures set forth in the articles and, if any proposed nomination is not in compliance with such provisions, 
the discretion to declare that such defective nomination will be disregarded. 

Notwithstanding the foregoing, the Board may, in its sole discretion, waive any requirement in the Advance Notice Policy. 

Corporate Cease Trade Orders, Bankruptcies Penalties or Sanctions 

To the Company’s knowledge, no proposed director is, as at April 16, 2026, or has been within the 10 years before 
April 16, 2026, a director or executive officer of any company (including Charlotte’s Web), that: 

(a) was subject to: (i) a cease trade order, (ii) an order similar to a cease trade order, or (iii) an order that denied the 
relevant company access to any exemption under securities legislation, that was in effect for a period of more 
than 30 consecutive days (collectively, an “Order”), that was issued while the proposed director was acting in 
the capacity as director, chief executive officer or chief financial officer; or 

(b) was subject to an Order that was issued after the proposed director ceased to be a director, chief executive officer 
or chief financial officer and which resulted from an event that occurred while that person was acting in the 
capacity as director, chief executive officer or chief financial officer. 

No proposed director is, as at April 16, 2026, or has been within 10 years before April 16, 2026, a director or executive 
officer of any company (including Charlotte’s Web) that, while the proposed director was acting in that capacity, or within 
a year of the proposed director 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, receiver manager or trustee appointed to hold its assets. 

No proposed director has, within 10 years before April 16, 2026, become bankrupt, made a proposal under any legislation 
relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise with 
creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of such proposed director. 

To the Company’s knowledge, no proposed director has, as at April 16, 2026, been subject to (a) any penalties or sanctions 
imposed by a court relating to securities legislation or by a securities regulatory authority or has entered into a settlement 
agreement with a securities regulatory authority; or (b) any other penalties or sanctions imposed by a court or regulatory 
body that would likely be considered important to a reasonable security holder in deciding whether to vote for a proposed 
director. 

Certain Relationships and Related Transactions 

Related Party Transactions 

A related party transaction includes any transaction or proposed transaction in which: 

◦ the Company is or will be a participant; 

◦ the aggregate amount involved exceeds $120,000 in any fiscal year; and 

◦ any related party has or will have a direct or indirect material interest. 

14



Related parties include any person who is or was (since the beginning of the last fiscal year, even if such person does not 
presently serve in that role) an executive officer or director of the Company, any shareholder beneficially owning more 
than 5% of any class of the Company’s voting securities or an immediate family member of any such persons. 

The Audit Committee is charged with oversight over related party transactions entered into by the Company. 

Company Transactions with Related Parties 

In addition to the compensation arrangements discussed under “Executive Compensation” below, since January 1, 2025, 
with the approval of the Board of Directors, the Company has entered into the following Related Party Transactions: 

Effective November 13, 2020, the Company entered into a secured promissory note with Jesse Stanley and Master and A 
Hound Irrevocable Trust, as borrowers, where $1,000,000 was loaned to Jesse Stanley, one of the Company’s founders. 
The promissory note matured on November 13, 2021, and carries an interest rate equivalent to the Prime Rate (as defined 
in the promissory note) calculated and accruing monthly in arrears on the last day of each month commencing on 
November 30, 2020. Interest under the note accrues both before and after demand, default and judgment and until payment. 
Interest on any overdue amounts payable under the note bears interest at a rate equivalent to the Prime Rate plus 2%. On 
March 22, 2022, the Company, Jesse Stanley and Master and A Hound Irrevocable Trust entered into a waiver and first 
amendment to the secured promissory note, which provided for a waiver of existing defaults, an amendment to the maturity 
date of the promissory note to November 13, 2023 and the addition of additional security. According to the terms of the 
waiver and first amendment to the secured promissory note, no additional interest will accrue through the payment date. On 
December 28, 2023, the Company, Jesse Stanley and Master and A Hound Irrevocable Trust entered into a second 
amendment to the secured promissory note, which provided for an amendment to the maturity date of the promissory note 
to November 13, 2024. Effective November 13, 2024, the Company, Jesse Stanley and Master and A Hound Irrevocable 
Trust entered into a third amendment to the secured promissory note, which provided for an amendment to the maturity 
date of the promissory note to November 13, 2029. As of April 16, 2026, this promissory note remains outstanding. As of 
December 31, 2022, the Company established a reserve for the full amount of the note, including all accrued interest of 
$1,037,000, due to a decline in collateral and risk associated with collectability. The foregoing description is qualified in its 
entirety by reference to the promissory note included as Exhibit 10.30 and the waiver and first amendment to the secured 
promissory note included as Exhibit 10.36 to our Annual Report on Form 10-K. 

On March 2, 2021, the Company entered into the option purchase agreement (the “SBH Purchase Option”) with Stanley 
Brothers USA Holdings, Inc. (“Stanley Brothers USA”), a Delaware corporation whose majority shareholders are certain 
founders of the Company or entities controlled by such founders or their affiliates. The SBH Purchase Option was 
purchased for total consideration of $8,000,000 and has a five-year term (extendable for an additional two years upon 
payment of additional consideration). The agreement provides Charlotte’s Web the option to acquire all or substantially all 
of Stanley Brothers USA on the earlier of February 26, 2024, and federal legalization of Cannabis in the United States, or 
such earlier time as Stanley Brothers USA and Charlotte’s Web may agree, at a purchase price to be determined at the time 
of exercise of the SBH Purchase Option. CW is not obligated to exercise the SBH Purchase Option. As consideration for 
entering into the agreement and payment of the $8,000,000 consideration, Stanley Brothers USA issued a warrant to the 
Company for the purchase of 10% of the outstanding shares of Stanley Brothers USA on a partially diluted basis, including 
convertible securities that are considered in-the-money, subject to certain conditions and exclusions, at an exercise price of 
$0.001 per share. This warrant can only be exercised should the Company choose to forgo its right to exercise the SBH 
Purchase Option, and if executed would amount to a nominal exercise price for the Company. The Company is not 
obligated to exercise the SBH Purchase Option and as such the option expired as of February 26, 2026. The foregoing 
description is qualified in its entirety by reference to the SBH Purchase Option included as Exhibit 10.5 to our Annual 
Report on Form 10-K. 

Effective January 5, 2023, the Company entered into a Brand License and Option Agreement with JMS Brands LLC, an 
entity owned by Jesse Stanley, one of the Company’s founders. Pursuant to the Brand License and Option Agreement, the 
Company licensed certain intellectual property from JMS Brands LLC for an annual license fee of $500,000. Pursuant to 
the Brand License and Option Agreement, the Company had the option to purchase the licensed intellectual property from 
JMS Brands LLC for two million dollars ($2,000,000). On January 5, 2024, the Brand License and Option Agreement 
expired. 

On April 6, 2023, the Company announced the formation of an entity, DeFloria, Inc. (“DeFloria”), with AJNA 
BioSciences PBC (“AJNA”), and a subsidiary of British American Tobacco p.l.c. (LSE: BATS and NYSE: BTI) (“BAT 
Subsidiary”). BAT Subsidiary holds (a) a 20% equity interest in the joint venture in the form of 2,000,000 preferred units 
(or 100% preferred units) following its US$10 million investment and has the right to participate in future equity issuances 
to maintain its pro rata equity position and (b) a $5 million secured convertible indenture that can be converted upon an 
additional qualified financing or upon maturity of such indenture. The Company and AJNA each hold 4,000,000 of the 
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joint venture’s voting common units or 50%, respectively, of DeFloria’s voting common units. AJNA also holds a $2 
million secured convertible indenture that can be converted upon an additional qualified financing or upon maturity of such 
indenture. BAT holds approximately $56.8 million (C$75.3 million) convertible debenture convertible into 19.9% 
ownership of the Company’s Common Shares at a conversion price of C$2.00 per Common Share of the Company. AJNA, 
a botanical drug development company focused on mental health and neurological disorders, is partially owned and was 
co-founded by Joel Stanley, AJNA’s president and the former CEO and Chairman of the board of Company, together with 
certain other founding members of the Company. Jared Stanley is the Chief Executive Officer of DeFloria.  Effective 
February 12, 2024, the Company and DeFloria entered into a Master Services Agreement pursuant to which the Company 
is compensated for the provision of certain services to DeFloria. The services include assistance with Standard Operating 
Procedures (SOPs), product testing, stability testing, lab liaison, sampling of product, sample submission, data review, Out 
of Specification (OOS) evaluation, BMCS, document creation, documentation transition project, BR review, spec/RF 
creation, clinical trials advisory, OOS and risk mitigation testing. 

On June 21, 2024, the Company entered into a consulting agreement with Jared Stanley (the "Consulting Agreement"). In 
consideration for Mr. Stanley’s services, he receives a bi-weekly fee of $6,000.

On July 15, 2025, the Company entered into a promissory note, as lender, where the Company loaned $750,000 to 
DeFloria. The note and accrued interest is due and payable by DeFloria upon the later of December 31, 2026, or the date 
the Company shall issue and sell units of a newly-authorized series of preferred units in a bona fide financing transaction to 
one or more investors for aggregate cash proceeds to DeFloria or any other convertible debt of DeFloria of not less than 
$10 million. Upon any event of default by DeFloria under the note, which includes DeFloria’s failure to pay amounts 
within 3 business days of when due and breaches of DeFloria’s obligations pursuant to the note, the Company will be 
entitled to exercise its rights under the note. 

As discussed under “Executive Compensation – Employment Agreements,” William Morachnick is party to an employment 
agreement with the Company. 

Director Independence 

The Company is not currently subject to listing requirements of any national securities exchange that has requirements that 
a majority of the board of directors be “independent.” The independence of the Company’s directors has been determined 
under the corporate governance rules of the Nasdaq Stock Market (“Nasdaq”) and applicable Canadian securities laws. 
The independence rules of Nasdaq include a series of objective tests, including that an “independent” person will not be 
employed by the Company and will not be engaged in various types of business dealings with the Company. In addition, 
the Board is required to make a subjective determination as to each person that no material relationship exists with the 
Company either directly or as a partner, shareholder or officer of an organization that has a relationship with the Company. 
It has been determined by the Board of Directors that three of the Company’s current six directors are independent persons 
under the independence rules of Nasdaq: Matthew E. McCarthy, Angela McElwee, and Maureen Usifer. 

In accordance with National Instrument 52-110 - Audit Committees, or NI 52-110, each of Matthew E. McCarthy, Angela 
McElwee, and Maureen Usifer are considered to be independent. Under NI 52-110, an independent director is one who is 
free from any direct or indirect relationship which could, in the view of the board of directors, be reasonably expected to 
interfere with such director’s exercise of independent judgment. 

The Company’s director, Ms. Walker, was appointed as the designee to the board of directors by BAT and, therefore, is not 
considered to be independent under the NI 52-110 or the rules and regulations of the SEC. The Investor Rights Agreement, 
which was entered into in connection with the Company’s issuance of the debenture to BAT, provides BAT with certain 
rights, including the right to nominate 20% of the members of the Company’s board of directors for so long as BAT and its 
affiliates’ partially diluted ownership of the Company’s common shares is at least 15% (with a stepdown in its nomination 
rights to 10% of the members of the board of directors). BAT nomination rights terminate upon its and its affiliates’ 
partially diluted ownership of the Company’s common shares declining below 10% for, subject to certain exceptions in the 
investor rights agreement, a 30-day period. See also "Proposal 4 - Amendment of Convertible Debenture and Investment by 
BT DE Investments Inc." which discusses proposed amendments to the Investor Rights Agreement. William Morachnick is 
not independent, given that he is the Company’s Chief Executive Officer. Jared Stanley is also not considered independent 
under the NI 52-110 or the rules and regulations of the SEC. 

Requirements under the Business Corporations Act (British Columbia) 

Pursuant to the BCBCA, directors and officers are required to act honestly and in good faith with a view to the best 
interests of the Company. Under the BCBCA, subject to certain limited exceptions, a director who holds a disclosable 
interest in a material contract or transaction into which we have entered or propose to enter is not entitled to vote on any 
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directors’ resolution to approve the contract or transaction. In accordance with the BCBCA, a director or officer has a 
disclosable interest in a material contract or transaction if, among other factors, the director or officer has a material interest 
in the contract or transaction or the director or officer is a director or senior officer of, or has a material interest in, a person 
who has a material interest in the contract or transaction. 

Generally, as a matter of practice, directors or officers who have disclosed a material interest in any contract or transaction 
that the Board is considering will not take part in any Board discussion respecting that contract or transaction. If such 
directors were to participate in the discussions, they would abstain from voting on any matters relating to matters in which 
they have disclosed a disclosable interest. 

OUR BOARD RECOMMENDS THAT YOU VOTE “FOR” THE SETTING OF THE NUMBER OF DIRECTORS 
AT SIX AND “FOR” THE ELECTION OF THE NOMINEES IN PROPOSALS 1 AND 2. 
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PROPOSAL 3 - APPOINTMENT AND REMUNERATION OF AUDITORS 

The members of the Audit Committee and our Board believe the continued retention of PKF O’Connor Davies LLP 
(“PKFOD”) as our independent registered accounting firm is in the best interests of the Company and our shareholders. 
Ratification requires the receipt of “FOR” votes constituting a majority of the shares cast by the shareholders who vote in 
respect of this proposal. Representatives of PKFOD are expected to attend the Meeting. 

Principal Independent Accountant Fees and Services 

PKFOD has served as our independent registered public accounting firm since August 21, 2024. The engagement of 
PKFOD was approved by the Audit Committee. Prior to PKFOD’s appointment, Ernst & Young served as the Company’s 
independent registered public accounting firm. In accordance with Part 4.11 of NI 51-102, a copy of all materials required 
by U.S. laws relating to the change of auditor, and which were filed with or furnished to the SEC and on SEDAR+.  
PKFOD completed an audit of the Company’s financial statements for the year ended December 31, 2025. A representative 
of PKFOD will be present at the Meeting, will be given the opportunity to make a statement if he or she so desires and will 
be available to respond to appropriate questions. 

Aggregate fees billed by our independent auditors, Ernst & Young LLP and PKFOD, for the years ended December 31, 
2025 and December 31, 2024 are detailed in the table below. 

2025
(USD$ 

millions)

2024
(USD$ 

millions) 

Audit Fees  0.63  0.67 
Audit Related Fees  0.05  0.06 
Tax Fees Nil Nil
All Other Fees Nil Nil
Total Fees Paid*  0.68  0.73 

*Of the Total Fees Paid in 2025 and 2024, $0.03 and $0.26, respectively, was payable to Ernst & Young LLP, the 
Company’s former independent external auditor.

Audit fees. Audit fees consist of fees and related expenses billed for professional services rendered for the audit of the 
financial statements and services that are normally provided by our independent registered public accounting firm in 
connection with statutory and regulatory filings or engagements and include fees for professional services rendered in 
connection with the annual reports. 

Audit fees also consist of fees and related expenses billed for professional services rendered for the review of the quarterly 
financial statements and services that are normally provided by our independent registered public accounting firm in 
connection with statutory and regulatory filings or engagements and include fees for professional services rendered in 
connection with the quarterly reports. Finally, audit fees include fees and related expenses associated with the issuance of 
consents by our independent registered public accounting firm to be named in our prospectuses and/or registration 
statements and to the use of their audit report in the prospectuses and/or registration statements. 

Audit-related fees. Audit-related fees consist of fees and related expenses billed for assurance and related services (e.g., due 
diligence services) that traditionally are performed by the independent accountant more specifically, these services would 
include, among others: employee benefit plan audits, due diligence related to mergers and acquisitions, and internal control 
reviews. 

Tax fees. Tax fees consists of fees for services related to tax compliance and tax due diligence. 

Pre-approval Policies and Procedures 

All audit, tax and other services provided to us were reviewed and pre-approved by the audit committee or a member of the 
audit committee designated by the full committee to pre-approve such services. The Audit Committee has not adopted 
specific policies and procedures for the engagement of non-audit services. The Audit Committee must pre-approve any 
non-audit services to the Company and the fees for those services. 

Our Audit Committee has determined that the provision of the services as set out above is compatible with the maintaining 
of PKFOD’s independence in the conduct of their auditing functions. 
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Audit Committee Report 

The material in this report is not “soliciting material,” is not deemed “filed” with the SEC, and is not to be incorporated 
by reference into any filing by Charlotte’s Web Holdings, Inc. under the Securities Act of 1933, as amended, or the 
Exchange Act. 

The primary purpose of the Audit Committee is to assist the Company’s Board in fulfilling its responsibilities for oversight 
of financial, audit and accounting matters. The Audit Committee reviews the financial reports and other financial 
information provided by the Company to regulatory authorities and its shareholders, as well as reviews the Company’s 
system of internal controls regarding finance and accounting, including auditing, accounting and financial reporting 
processes. 

The Audit Committee has reviewed and discussed the audited financial statements for the year ended December 31, 2025, 
with management. The Audit Committee has also discussed with PKFOD, the Company’s independent registered public 
accounting firm, the matters required to be discussed under applicable auditing standards, including Auditing Standard No. 
1301. In addition, the Audit Committee discussed with PKFOD its independence and received from PKFOD the written 
disclosures and the letter required by applicable requirements of the Public Company Accounting Oversight Board. Finally, 
the Audit Committee discussed with PKFOD, with and without management present, the scope and results of PKFOD’s 
audit of such financial statements. 

Based on these reviews and discussions, the Audit Committee recommended to the Board that such audited financial 
statements be included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2025. 

Audit Committee of the Board 

Maureen Usifer (Chair)
Angela McElwee
Matthew E. McCarthy 

OUR BOARD RECOMMENDS THAT YOU VOTE “FOR” THE APPOINTMENT AND REMUNERATION OF 
OUR AUDITORS IN PROPOSAL 3.
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PROPOSAL 4 – AMENDMENT OF CONVERTIBLE DEBENTURE AND INVESTMENT BY BT DE 
INVESTMENTS INC.

At the Meeting, the disinterested shareholders of the Company will be asked to consider and, if deemed advisable, to 
approve an ordinary resolution (the “Transaction Resolution”) authorizing and approving the amendment of the 
Company’s C$75,341,080 principal amount convertible debenture held by BAT, a wholly owned subsidiary of British 
American Tobacco p.l.c., issued on November 14, 2022 (the “Convertible Debenture”) and the issuance of Common 
Shares to BAT upon: 

(a) the Amendment (as defined below) and conversion (the “Conversion”) of the Convertible Debenture; and 

(b) the concurrent equity investment in the Company by BAT (the “Investment”, and together with the Amendment 
and Conversion, the “Transaction”), 

where such Transaction would,

(a) “materially affect control” (as that term is defined in the TSX Company Manual) of the Company through the 
creation of a new “Control Person” (as such term is defined in the Securities Act (British Columbia)); and 

(b) result in the issuance of greater than 25% of the number of Common Shares issued and outstanding prior to the 
closing of the Transaction.

Background

On November 14, 2022, the Company issued the Convertible Debenture pursuant to a subscription agreement with BAT. 
The Convertible Debenture accrues interest at a stated annualized rate of 5% until such time that there is federal regulation 
permitting the use of cannabidiol (“CBD”), a phytocannabinoid derived from the plant Cannabis sativa L. as an ingredient 
in food products and dietary supplements, in the United States. Pursuant to the terms of the  Convertible Debenture, 
following federal regulation of CBD, the stated annualized rate of interest reduces to 1.5%. The maturity date for the 
Convertible Debenture is November 14, 2029 (the “Maturity Date”).

The principal amount of the Convertible Debenture is convertible at the option of the holder into Common Shares at any 
time prior to the close of business on the business day prior to the Maturity Date, at a conversion price of C$2.00 per 
Common Share, subject to customary anti-dilution adjustments (the “Conversion Price”). Accrued and unpaid interest is 
convertible at a price equal to the five-day volume-weighted average price of the Common Shares on the TSX as of the 
trading day prior to the date BAT delivers the applicable conversion notice (“Interest Conversion Price”).

Pursuant to the Convertible Debenture, unless the Company has obtained shareholder approval, BAT may not convert the 
Convertible Debenture, in whole or in part, if and to the extent that, as a result of such conversion, BAT would beneficially 
own or exercise control or direction over, in excess of 19.9% of the number of Common Shares outstanding immediately 
after giving effect to such conversion (such limit, the “Conversion Cap”).

As of May 28, 2026, the expected closing date of the Transaction, the principal amount owing on the Convertible 
Debenture will be C$75,341,080 and the accrued but unpaid interest will be an additional C$14,223,321. 

The Convertible Debenture is the largest liability on the Company’s balance sheet. In early 2025, the Company 
commenced deliberations regarding possible transaction structures to convert the Convertible Debenture into equity on 
amended terms that reflect market conditions and the Company’s financial capacity. The Company explored alternatives to 
repayment that were designed to eliminate the significant repayment obligation, reduce balance-sheet risk, and create a 
more stable financial foundation for the Company going forward. In addition, the Company considered alternative debt and 
equity financing options, including engaging the services of a financial adviser to advise with respect to the availability of 
equity raises, project financing, credit facilities or other strategic investments. 

On August 20, 2025, the Company and BAT initiated discussions regarding potential transaction structures with respect to 
repayment of the Convertible Debenture and a potential additional investment from BAT. The discussions continued 
throughout the remainder of 2025 and into early 2026. 

In February 2026, BAT provided the Company with a draft non-binding term sheet reflecting the discussions between the 
parties to date and containing proposed terms and conditions for the Transaction. Discussions between the parties 
continued over the following months, during which period representatives of the parties negotiated the draft term sheet and 
legal counsel to BAT (“BAT Counsel”), Stikeman Elliott LLP and Jones Day, began conducting diligence on the 
Company.

From February 2026 to March 2026, representatives from DLA Piper (Canada) LLP (“DLA Piper”), legal counsel to the 
Company, and BAT Counsel participated in discussions and negotiations with representatives from BAT and the Company. 
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During such meetings, the parties discussed and negotiated the terms and conditions upon which the Transaction could be 
completed. During this period, representatives from DLA Piper and BAT Counsel prepared and negotiated drafts of the 
proposed Subscription Agreement, Amendment and Conversion Notice and Amended & Restated IRA (each, as defined 
below) for review and consideration by the parties.

The Company engaged the Board to discuss strategic financial options, including the Transaction, beginning in August 
2025. The Board met on twelve (12) separate occasions between August 2025 and February 27, 2026 to discuss a variety of 
strategic financial options, including the Transaction. The proposed terms of the Transaction, including a draft non-binding 
term sheet, were presented to the Board on February 27, 2026, at which time DLA Piper and management reviewed with 
the Board the terms of the proposed Transaction, including the benefits of the Transaction as compared to potential 
alternatives, including a no-Transaction scenario and the availability of financing to support the Company’s growth 
prospects. The Board noted that the Transaction removes a substantial liability for the Company, while injecting new 
funding. The Board also considered the benefits of a stronger relationship with BAT, including BAT’s global presence as a 
leading consumer goods business with sophisticated management, innovative product platforms, a dedication to research 
and development, deep consumer insights, regulatory expertise and a commitment to responsible stewardship and 
consumer safety. In assessing the proposed Transaction, the Board assessed the merits of the Transaction, its prospects for 
the use of proceeds from the Transaction and a variety of potential risks and adverse considerations that the Transaction 
presented for the Company. The Board also considered whether the Transaction was in the best interests of the Company 
and fair and reasonable to the shareholders. The Board considered, among other factors: (i) the terms of the Subscription 
Agreement, the Amendment and Conversion Notice and the Amended & Restated IRA; (ii) the terms and pricing of the 
Transaction; (iii) management’s view and analysis of the Transaction; (iv) the business and standing of BAT; (v) that the 
Transaction must be approved by the TSX; and (vi) that the Transaction required a shareholders’ meeting and disinterested 
shareholder approval. BAT’s nominee to the Board recused herself from discussions regarding the Transaction due to her 
affiliation with BAT. 

After discussion and consideration, the Board concluded that the Transaction was fair and reasonable to the shareholders 
and the significant benefits to the Company of the Transaction justified pursuing and advancing the Transaction. The Board 
unanimously approved (with BAT’s nominee to the Board abstaining) the Transaction, along with the entering into of the 
Subscription Agreement, the Amendment and Conversion Notice and the Amended & Restated IRA and related matters.

During the evening of March 30, 2026, representatives of the Company and BAT, together with their respective legal 
counsel, finalized the terms of the proposed Transaction and the Subscription Agreement, the Amendment and Conversion 
Notice and the Amended & Restated IRA on which they were prepared to proceed. Late in the evening of March 30, 2026, 
BAT and the Company executed and delivered the Subscription Agreement, and a press release announcing the 
Transaction was disseminated.  

The Transaction

Investment

On March 30, 2026, the Company and BAT entered into a subscription agreement (the “Subscription Agreement”) which 
provides for the purchase and sale of that number of Common Shares that is equal to the quotient of US$10,000,000, as 
converted into Canadian Dollars, divided by the greater of: (i) C$0.94 per share, and (ii) a dollar amount equal to the 
maximum discount available pursuant to section 607 of the TSX Company Manual applied to the 5-day volume weighted 
average price of the Common Shares on the TSX for the five consecutive trading days ending on and including the 
business day immediately preceding the closing date of the Investment (the “Purchase Price”). The maximum number of 
Common Shares to be issued to BAT under the Investment is approximately 14,760,638 Common Shares, subject to 
adjustment based on the United States dollar to Canadian dollar exchange rate at Closing, as set forth in the Subscription 
Agreement. The Investment provides important additional capital at a critical stage in the Company’s development. The 
Investment is expected to close on or around May 28, 2026 (the “Investment Closing”). 

Convertible Debenture Amendment

In connection with and concurrently with the Investment Closing, the Company and BAT will enter into an amendment and 
conversion notice (the “Amendment and Conversion Notice”) to amend the terms of the Convertible Debenture to: (i) 
amend the “Conversion Price” from C$2.00 to C$0.94; (ii) amend the “Interest Conversion Price” to C$0.94 per share; and 
(iii) increase the applicable threshold for purposes of the “Conversion Cap” from 19.9% to 40.8% (collectively, the 
“Amendment”). The effect of the Amendment is that the Convertible Debenture is convertible into 95,281,277 Common 
Shares, which is equal to 59.4% of the Company’s 160,538,288 Common Shares currently outstanding as of the date hereof 
and approximately 40.7% of the Common Shares (calculated on a non-diluted basis) based on 270,580,204 Common 
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Shares expected to be issued and outstanding on completion of the Investment and conversion of the Convertible 
Debenture. 

Convertible Debenture Conversion

Immediately following the effectiveness of the Amendment, BAT will convert the principal amount of, and all accrued but 
unpaid interest on, the Convertible Debenture into 95,281,277 Common Shares.

Subscription Agreement 

The following summary of the Subscription Agreement does not purport to be a complete description of all the parties’ 
rights and obligations thereunder and is qualified in its entirety by reference to the complete text of the Subscription 
Agreement. A copy of the Subscription Agreement has been filed on the Company’s SEDAR+ profile at www.sedarplus.ca 
and on EDGAR at www.sec.gov.

Representations, Warranties and Covenants

The Subscription Agreement contains customary representations and warranties made by the Company to BAT in respect 
of the Company and its subsidiaries and customary representations and warranties made by BAT to the Company. The 
Subscription Agreement contains certain pre-closing covenants, including, among other things, agreements by the 
Company and BAT to use commercially reasonable efforts to obtain any required regulatory approvals.

The Company covenants to hold the Meeting to obtain the requisite shareholder approval of the Transaction and related 
matters as soon as reasonably practicable, but in any event, no later than June 30, 2026. 

In addition, the Company covenants not to issue or obligate itself to issue any securities, including Common Shares, for a 
period of six months following the Investment Closing, except (a) with the prior written consent of BAT (such consent not 
to be unreasonably withheld, conditioned or delayed), (b) as permitted under the Company’s equity incentive plans, (c) as 
expressly contemplated by the Subscription Agreement (including, for the avoidance of doubt, the conversion of the 
Convertible Debenture) or pursuant to BAT’s top-up and pre-emptive rights under the Amended & Restated IRA, or (d) at 
a price that is greater than C$0.94.

Conditions Precedent to the Investment Closing

The Investment Closing is subject to the satisfaction or waiver of the following closing conditions in favour of each of 
BAT and the Company: (a) receipt of all approvals, consents and authorizations necessary for the consummation of the 
transactions contemplated by the transaction agreements shall have been obtained, including the approval of the listing of 
the Common Shares issuable in connection with the Investment by the TSX; (b) shareholder approval shall have been 
obtained; and (c) other usual and customary conditions for transactions of this nature. 

The Investment Closing is also conditional on the following conditions in favour of BAT: (a) the Company shall have 
performed and complied in all material respects with all covenants and agreements required by the Subscription Agreement 
to be performed or complied with by it on or prior to the Investment Closing; (b) the Company Fundamental 
Representations (as defined in the Subscription Agreement) shall be true and correct on the Investment Closing other than 
de minimis inaccuracies (provided that the representation with respect to capitalization may be updated as of the 
Investment Closing to the extent such changes are permitted under the Subscription Agreement), all other representations 
and warranties of the Company shall be true and correct on the date of the Subscription Agreement and shall be true and 
correct in all material respects (other than representations and warranties that are qualified as to materiality or Material 
Adverse Effect (as defined in the Subscription Agreement), which representations and warranties shall be true and correct 
in all respects) as of the date of the Investment Closing, as if made on such date (except to the extent such representations 
and warranties expressly relate to an earlier date, and in such case, shall be true and correct in all material respects (other 
than representations and warranties that are qualified as to materiality or Material Adverse Effect, which representations 
and warranties shall be true and correct in all respects) on and as of such earlier date); (c) the making of certain customary 
closing deliveries; and (d) the consummation of the Investment not being reasonably expected to result in a BAT Material 
Adverse Effect (as defined in the Subscription Agreement).

If one or more closing conditions are unable to be satisfied on or before the Investment Closing, the parties shall use their 
commercially reasonable efforts for a period of not less than thirty (30) days to satisfy such conditions and, if such 
condition is ultimately satisfied, the parties shall proceed with the Investment Closing at the time such conditions are 
satisfied.
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Termination

The Subscription Agreement may be terminated prior to the Investment Closing: (a) by mutual written agreement of the 
parties; (b) by either party if the Investment Closing does not occur by June 30, 2026 (subject to specified limitations); (c) 
by either party in the event of an uncured material breach of the Subscription Agreement by the other party; or (d) if a 
governmental authority prohibits completion of the Transaction. In addition, BAT has a termination right if there is a BAT 
Material Adverse Effect. In case of termination for a BAT Material Adverse Effect, termination of the Subscription 
Agreement by BAT gives rise to the payment of a termination fee to the Company in the amount specified in the 
Subscription Agreement.

Use of Proceeds

The net proceeds of the Investment are required to be used by the Company to support its participation in the Centers for 
Medicare & Medicaid Services Innovation Center (“CMMI”) program. If the program does not proceed, the proceeds may 
instead be used to support the Company’s medical channels or for other purposes reasonably required to sustain the 
Company’s operations, assets and enterprise value, in each case subject to, among other things, Board approval, applicable 
laws and required regulatory approvals, all as specified in the Subscription Agreement. 

Amended and Restated Investor Rights Agreement

In connection with the issuance of the Convertible Debenture on November 14, 2022, BAT and the Company entered into 
the Investor Rights Agreement, which, effective upon completion of the Transaction, they have agreed to amend and restate 
to provide, among other things, (a) that BAT will have the right to nominate directors in line with its pro rata equity 
ownership (provided BAT will in any case have the right to nominate at least two directors) for so long as they hold at least 
10% of the Company's equity, (b) for certain restrictions on equity issuances and indebtedness, and (c) for certain changes 
to BAT's existing customary top-up rights.

The following summary of the investor rights agreement after giving effect to such amendments (the “Amended & 
Restated IRA”) does not purport to be a complete description of all the parties’ rights and obligations thereunder and is 
qualified in its entirety by reference to the complete text of the Amended & Restated IRA when entered into. A copy of the 
form of Amended & Restated IRA has been filed on the Company’s SEDAR+ profile at www.sedarplus.ca and on EDGAR 
at www.sec.gov.

Nomination Rights

Pursuant to the Amended & Restated IRA, BAT will be entitled to designate a certain number of nominees to be elected to 
the Board of the Company in proportion to BAT’s partially diluted ownership percentage, provided that they will not at any 
time be entitled to fewer than two nominees. BAT will be entitled, subject to the terms and conditions of its nomination 
rights, to replace its nominee directors from time to time. If BAT’s Common Share ownership level declines below the 
threshold required to maintain the number of seats it holds, it will be afforded a cure period to acquire additional securities 
to restore the required ownership percentage. The Board nomination rights, including the right to a minimum of two 
nominees, terminates if BAT’s partially diluted ownership percentage falls below 10%.

Demand & Piggyback Registration Rights

The Common Shares issued to BAT will be subject to resale restrictions under applicable securities laws. In particular, the 
Common Shares will be issued as “restricted securities” as defined in Rule 144(a)(3) under the United States Securities Act 
of 1933, as amended, and subject to resale restrictions under Canadian securities laws. Pursuant to the Amended & 
Restated IRA, the Company will be required to file a prospectus offering Common Shares that BAT requests to be 
registered from time to time, but not more than three times in total or once in any one 12-month period and subject to 
certain additional conditions set out in the Amended & Restated IRA. In certain circumstances, BAT will have piggyback 
registration rights on offerings initiated by the Company.

Standstill Provision

For a period of two years following the date of the Amended & Restated IRA, BAT will not, without the consent of the 
Company, and subject to certain exceptions, directly or indirectly or jointly or in concert with any other person: (a) acquire 
any additional securities of the Company or any of its subsidiaries that would result in the BAT owning 49% or more of the 
Company’s securities on a partially diluted basis; (b) enter into any acquisition of, or other business combination involving, 
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the Company or any of its subsidiaries; (c) solicit proxies from the shareholders or otherwise attempting to influence the 
conduct of the shareholders; (d) make any public announcement or take any action with respect to the foregoing; or (e) 
advise, assist or encourage any other person to do, or take any action inconsistent with, any of the foregoing.

Pre-Emptive Rights

Under the Amended & Restated IRA, BAT will be granted a pre-emptive right (the “Pre-Emptive Right”) that allows it to 
maintain its proportional ownership in the Company whenever the Company issues new securities, except in connection 
with certain exempt distributions made by the Company. The new securities may be purchased on the same terms and 
conditions as investors in the applicable distribution. The Pre-Emptive Right will remain available only for so long as BAT 
continues to beneficially own at least 10% of the Common Shares on a partially diluted basis.

Extension of Top-Up Rights

The Amended & Restated IRA will also grant BAT a contractual top-up right (the “Top-Up Right”) that will allow BAT 
to maintain its partially diluted ownership percentage following certain exempt distributions made by the Company. 

The Top-Up Right will apply only in circumstances where the Company completes an exempt distribution and BAT did 
not exercise its Pre-Emptive Right in advance of that issuance. In such cases, the Amended & Restated IRA will grant BAT 
the right to subscribe for an additional number of Common Shares or convertible securities to restore BAT’s ownership 
percentage to the level that existed immediately prior to the exempt distribution and does not permit BAT to increase its 
ownership above that level. 

The Top-Up Right will remain available only for so long as BAT continues to beneficially own at least 10% of the 
Common Shares on a partially diluted basis.

Transfers of Shares

For a period of 18 months following the date of the Amended & Restated IRA, BAT has agreed not to transfer its Common 
Shares of the Company, subject to the following exceptions: (a) transfers to affiliates, (b) transfers under a bona fide take-
over bid, a plan of arrangement or other business combination; (c) transfers in the event that the Company or its affiliates 
engage in any restricted activity or breach the Amended & Restated IRA in any material respect and such breach is not 
cured within the applicable cure period; or (d) transfers following a change in law or its interpretation thereof, which 
creates a reasonable prospect that BAT’s continued holding of its Common Shares will be in breach of such law. 

Minority Protections

The Amended & Restated IRA will provide BAT the right to approve certain actions proposed to be taken by the 
Company, for so long as BAT beneficially owns 10% of the issued and outstanding Common Shares on a partially-diluted 
basis. Without the consent of BAT,  the Company shall not: (a) adopt any plan or proposal for complete or partial 
liquidation, dissolution or winding-up of the Company; (b) create, authorize the creation of, issue or obligate itself to issue 
any other equity security, equity-linked securities or convertible securities of the Company, or recharacterize, reclassify, 
alter or amend any existing securities of the Company, to have rights, privileges, preferences, powers, restrictions and 
conditions senior to the Common Shares; (c) seek to voluntarily delist its Common Shares from the TSX or Nasdaq; and 
(d) create, incur, assume or otherwise become liable for any indebtedness for borrowed money that exceed, in the 
aggregate, US$10,000,000.

TSX Share Issuance Requirements

The TSX regulates the issuance or potential issuance of listed securities, such as the issuance of the Common Shares in 
connection with the Transaction. The TSX Company Manual requires shareholder approval for (i) transactions materially 
affecting control of the Company, which generally includes those transactions that result in a new shareholding of more 
than 20% of the voting securities of a company, pursuant to Section 604(a)(i) of the TSX Company Manual; and (ii) 
transactions involving the issuance or potential issuance of listed securities in an aggregate number greater than 25% of the 
outstanding voting securities of the Company, on a non-diluted basis, as at the closing date of the transaction, if the price 
per security is below market price, pursuant to Section 607(g)(i) of the TSX Company Manual.

Pursuant to Section 604(a)(i) of the TSX Company Manual, the TSX will generally require security holder approval as a 
condition of acceptance of a notice of a transaction involving the issuance or potential issuance of securities if, in the 
opinion of the TSX, the transaction will “materially affect control” of the listed issuer. Under the TSX Company Manual, a 
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transaction is considered to “materially affect control” if it gives any security holder or combination of security holders 
acting together the ability to influence the outcome of a vote of security holders, including the ability to block significant 
transactions. A transaction that results, or could result, in a new holding of more than 20% of the voting securities by one 
security holder or a combination of security holders acting together is generally considered to materially affect control, 
unless the circumstances indicate otherwise. Transactions resulting in a holding of less than 20% of the voting securities 
may also materially affect control, depending on the circumstances (collectively, to “Materially Affect Control”).

Pursuant to Section 607(g)(i) of the TSX Company Manual, the maximum aggregate number of Common Shares issuable 
pursuant to the Transaction is 110,041,915 Common Shares (representing 68.5% of the issued and outstanding Common 
Shares of the Company prior to the Transaction), which will be greater than 25% of the number of Common Shares issued 
and outstanding prior to the closing of the Transaction on an undiluted basis. 

The TSX has conditionally approved the listing of up to 110,041,915 Common Shares, subject to satisfaction of certain 
customary conditions in connection with closing of the Transaction. 

Creation of a Control Person

Upon completion of the Transaction, BAT will become a “Control Person” of the Company (as such term is defined in the 
Securities Act (British Columbia)) and will hold an aggregate of up to 110,041,915 Common Shares or 40.7% of the 
Company’s then-issued and outstanding Common Shares on a non-diluted basis, based on up to 270,580,204 Common 
Shares estimated to be outstanding post-Transaction. As such, the Company is seeking shareholder approval of the issuance 
of Common Shares that may be required to be issued upon completion of the Transaction, and where such issuance would 
Materially Affect Control of the Company through the creation of a new “Control Person” (as such term is defined in the 
Securities Act (British Columbia)). 

The table below reflects BAT’s current shareholdings and its resulting shareholdings in the Company upon Conversion of 
the Convertible Debenture (as amended by the Amendment) and following completion of the concurrent Investment. 

Name Common 
Shares held 

pre-
Transaction

Common 
Shares issued 

upon 
Conversion

Common 
Shares issued 

upon 
Investment

Common 
Shares held 

post-
Transaction

Percentage of 
Common Shares 
post-Transaction

BT DE 
Investments 
Inc.

Nil 95,281,277 14,760,638(1) 110,041,915(1) 40.7%(2)

Notes:

(1) A maximum of 14,760,638 Common Shares will be issuable under the terms of the Investment. The actual number of Common Shares that will be 
issued under the terms of the Investment will be based on the Purchase Price calculation and the exchange rate at the time of Investment Closing, as 
discussed above. 

(2) Based on 270,580,204 Common Shares estimated to be outstanding post-Transaction, assuming a maximum of  14,760,638 Common Shares will be 
issuable under the terms of the Investment. 

The Transaction Resolution must be approved by a simple majority (50%+1) of the disinterested shareholders of the 
Company. For purposes of disinterested shareholder approval, to the knowledge of the Company, and assuming the 
following remains true as of date of the Meeting, the only votes to be excluded will be those held by BAT, which, as at the 
date hereof, holds nil Common Shares.

MI 61-101 Requirements

The Company is a reporting issuer in each of the provinces and territories of Canada and, accordingly, is subject to 
applicable securities laws of such jurisdictions, including Multilateral Instrument 61-101 – Protection of Minority Security 
Holders in Special Transactions (“MI 61-101”). MI 61-101 is intended to regulate certain transactions which raise the 
potential for conflicts of interest, including related party transactions, to ensure that all securityholders of an issuer are 
treated in a manner that is fair and that is perceived to be fair.

Under MI 61-101, a “related party” includes a control person of the entity, directors, executive officers and shareholders 
holding over 10% of the voting rights attached to the voting securities of the issuer. As BAT is deemed to beneficially hold 
over 10% of the issued and outstanding Common Shares by virtue of holding the Convertible Debenture, BAT is a “related 
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party” for the purposes of MI 61-101. The Amendment and the Investment are each considered a “related party 
transaction” under MI 61-101, which generally requires (absent an available exemption) that an issuer obtain a formal 
valuation and minority shareholder approval and that the issuer provide enhanced disclosure with respect to the 
Transaction. 

Formal Valuation 

Under section 5.4(1) of MI 61-101, a formal valuation is required for certain “related party transactions”, which would 
include the Investment. The Company will rely on the exemption in section 5.5(a) of MI 61-101, which exempts issuers 
from the formal valuation requirement if, at the time the transaction is agreed to, neither the fair market value of the subject 
matter of, nor the fair market value of the consideration for, the Investment, insofar as it involves interested parties, 
exceeds 25% of the Company’s market capitalization. The Amendment is not included in the list of “related party 
transactions” for which a formal valuation is required in section 5.4(1) of MI 61-101, and therefore is not required to be 
considered as a “connected transaction” to the Investment for purposes of application of the exemption in section 5.5(a) of 
MI 61-101. 

In addition, the Investment qualifies for the exemption under section 5.5(c) of MI 61-101, which exempts issuers from the 
formal valuation requirement in circumstances where securities are being issued to a related party of the issuer for cash 
consideration. To the knowledge of the Company after reasonable inquiry, BAT does not have knowledge of any material 
information concerning the Company or its securities that has not been generally disclosed, outside of its negotiation of the 
Transaction. 

Minority Approval

Pursuant to section 5.6 of MI 61-101, the Investment and Amendment are subject to “minority approval” from every class 
of “affected securities” of the issuer (each as defined in MI 61-101), in each case voting separately as a class. As a result, 
the Transaction Resolution will require the affirmative vote of at least a majority of the votes cast by the shareholders, 
present in person or represented by proxy at the Meeting, excluding the votes attached to the Common Shares that are 
beneficially owned or over which control or direction is exercised by BAT, and any other “related parties” and “joint 
actors” (each as defined in MI 61-101) of BAT. To the knowledge of the Company, BAT beneficially owns or controls nil 
Common Shares on a non-diluted basis, and as such, no Common Shares are required to be excluded for this purpose. 

Disclosure of Prior Valuations and Bona Fide Offers

To the knowledge of the Company and its directors and senior officers, after reasonable inquiry, there have been no “prior 
valuations” in respect of the Company (as contemplated in MI 61-101) in the 24 months prior to the date of this proxy 
statement and no bona fide prior offer (as contemplated in MI 61-101) that relates to the Transaction has been received by 
the Company during the 24 months before the date of this proxy statement.

Additional Information Required by MI 61-101

(i) Trading Price and Volume

The Company’s Common Shares are listed and traded on the TSX under the trading symbol “CWEB”. The following table 
sets forth the price range per share and trading volume for the Common Shares on the TSX for the periods indicated.  
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Period High Trading Price (C$) Low Trading Price (C$) Volume
April 1 – 15, 2026 1.09 0.76 1,714,073

March 2026 1.19 0.74 4,009,751
February 2026 1.29 0.61 5,554,798
January 2026 0.79 0.42 2,934,454

December 2025 0.59 0.12 5,744,920
November 2025 0.22 0.12 3,627,054
October 2025 0.29 0.19 2,292,823

September 2025 0.30 0.13 2,877,892
August 2025 0.19 0.12 1,128,205

July 2025 0.14 0.12 231,772
June 2025 0.15 0.12 250,374
May 2025 0.15 0.11 723,762

(ii) Ownership of Securities of the Company

For a description of the number, designation and the percentage of outstanding securities beneficially owned or over which 
control or direction is exercised by each director and officer of the Company, see “Security Ownership of Certain 
Beneficial Owners and Management”. 

(iii) Commitments to Acquire Securities

Except as described or referred to in this proxy statement, none of the Company or its directors and executive officers or, to 
the knowledge of the directors and executive officers of the Company, any of its respective associates or affiliates, any 
other insiders of the Company (other than BAT) or its respective associates or affiliates or any person acting jointly or in 
concert with the Company has made any agreement, commitment or understanding to acquire securities of the Company.

(iv) Material Changes in the Affairs of the Company and Other Material Facts

Except as described or referred to in this proxy statement, the Company is not aware of any material fact concerning the 
securities or any other matter not previously generally disclosed and known to the Company which would reasonably be 
expected to affect the decision of shareholders to accept or reject the Transaction Resolution. The Company regularly 
reviews acquisition and disposition opportunities in the ordinary course of business. Except as described or referred to 
above or in this proxy statement or as otherwise publicly disclosed, the Company has no current plans or proposals to make 
any material change in its business, corporate structure, management or personnel.  

(v) Previous Purchases and Sales of Securities

During the twelve months preceding the date hereof, the Company has not made any purchases or any sales of securities. 

(vi) Previous Distributions of Securities

A chart setting out the Company’s distributions of equity securities during the five-year period preceding the date hereof is 
set out below.

Date of 
Distribution

Type of 
Security

No. of Securities 
Issued

Price per 
Security (C$)

Aggregate 
Proceeds (C$)

Reason for Distribution

4/6/2026
Common 

Shares
570,648 $ 0.95 $ — STOCK PLAN TRANSACTION [RSU Vesting]

4/2/2026
Common 

Shares
283,687 $ 1.02 $ — STOCK PLAN TRANSACTION [RSU Vesting]

1/5/2026
Common 

Shares
263,812 $ 0.55 $ — STOCK PLAN TRANSACTION [RSU Vesting]

10/2/2025
Common 

Shares
283,687 $ 0.27 $ — STOCK PLAN TRANSACTION [RSU Vesting]

7/7/2025
Common 

Shares
283,687 $ 0.12 $ — STOCK PLAN TRANSACTION [RSU Vesting]

27



7/3/2025
Common 

Shares
235,000 $ 0.13 $ — STOCK PLAN TRANSACTION [RSU Vesting]

4/4/2025
Common 

Shares
341,041 $ 0.11 $ — STOCK PLAN TRANSACTION [RSU Vesting]

4/3/2025
Common 

Shares
267,185 $ 0.13 $ — STOCK PLAN TRANSACTION [RSU Vesting]

1/3/2025
Common 

Shares
247,312 $ 0.16 $ — STOCK PLAN TRANSACTION [RSU Vesting]

10/2/2024
Common 

Shares
267,187 $ 0.19 $ — STOCK PLAN TRANSACTION [RSU Vesting]

7/2/2024
Common 

Shares
267,187 $ 0.20 $ — STOCK PLAN TRANSACTION [RSU Vesting]

4/3/2024
Common 

Shares
267,187 $ 0.32 $ — STOCK PLAN TRANSACTION [RSU Vesting]

2/7/2024
Common 

Shares
500,000 $ 0.21 $ — STOCK PLAN TRANSACTION [RSU Accelerated 

Vesting]

2/6/2024
Common 

Shares
2,127,598 $ 0.23 $ — STOCK PLAN TRANSACTION [RSU Accelerated 

Vesting]

1/5/2024
Common 

Shares
247,312 $ 0.28 $ — STOCK PLAN TRANSACTION [RSU Vesting]

1/4/2024
Common 

Shares
704 $ 0.28 $ — STOCK PLAN TRANSACTION [RSU Vesting]

12/28/2023
Common 

Shares
161,494 $ 0.28 $ — STOCK PLAN TRANSACTION [RSU Vesting]

12/11/2023
Common 

Shares
68,958 $ 0.29 $ — STOCK PLAN TRANSACTION [RSU Vesting]

11/28/2023
Common 

Shares
9,966 $ 0.29 $ — STOCK PLAN TRANSACTION [RSU Vesting]

11/22/2023
Common 

Shares
55,837 $ 0.28 $ — STOCK PLAN TRANSACTION [RSU Vesting]

10/4/2023
Common 

Shares
8,943 $ 0.40 $ — STOCK PLAN TRANSACTION [RSU Vesting]

9/19/2023
Common 

Shares
700,022 $ 0.60 $ — STOCK PLAN TRANSACTION [RSU Vesting]

9/13/2023
Common 

Shares
11,494 $ 0.48 $ — STOCK PLAN TRANSACTION [RSU Vesting]

9/7/2023
Common 

Shares
4,395 $ 0.50 $ — STOCK PLAN TRANSACTION [RSU Vesting]

8/15/2023
Common 

Shares
111,951 $ 0.35 $ — STOCK PLAN TRANSACTION [RSU Vesting]

8/11/2023
Common 

Shares
115,166 $ 0.38 $ — STOCK PLAN TRANSACTION [RSU Vesting]

7/26/2023
Common 

Shares
2,596 $ 0.38 $ — STOCK PLAN TRANSACTION [RSU Vesting]

7/6/2023
Common 

Shares
9,114 $ 0.24 $ — STOCK PLAN TRANSACTION [RSU Vesting]

6/27/2023
Common 

Shares
347,825 $ 0.25 $ — STOCK PLAN TRANSACTION [RSU Vesting]

6/13/2023
Common 

Shares
33,149 $ 0.28 $ — STOCK PLAN TRANSACTION [RSU Vesting]

5/18/2023
Common 

Shares
2,362 $ 0.34 $ — STOCK PLAN TRANSACTION [RSU Vesting]

4/5/2023
Common 

Shares
8,868 $ 0.40 $ — STOCK PLAN TRANSACTION [RSU Vesting]

3/29/2023
Common 

Shares
10,416 $ 0.41 $ — STOCK PLAN TRANSACTION [RSU Vesting]

2/16/2023
Common 

Shares
84,591 $ 0.66 $ — STOCK PLAN TRANSACTION [RSU Vesting]

2/15/2023
Common 

Shares
1,113 $ 0.69 $ — STOCK PLAN TRANSACTION [RSU Vesting]

2/6/2023
Common 

Shares
193,612 $ 0.75 $ — STOCK PLAN TRANSACTION [RSU Vesting]

1/5/2023
Common 

Shares
295,278 $ 0.74 $ — STOCK PLAN TRANSACTION [RSU Vesting]

12/21/2022
Common 

Shares
44,438 $ 0.76 $ — STOCK PLAN TRANSACTION [RSU Vesting]

12/9/2022
Common 

Shares
163,043 $ 0.96 $ — STOCK PLAN TRANSACTION [RSU Vesting]
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11/23/2022
Common 

Shares
11,771 $ 0.81 $ — STOCK PLAN TRANSACTION [RSU Vesting]

10/12/2022
Common 

Shares
6,119,121 $ 0.99 $ 6,057,929.79 ARRANGEMENT WITH MLB

10/5/2022
Common 

Shares
159 $ 0.70 $ — STOCK PLAN TRANSACTION [RSU Vesting]

9/21/2022
Common 

Shares
44,436 $ 0.54 $ — STOCK PLAN TRANSACTION [RSU Vesting]

9/20/2022
Common 

Shares
11,494 $ 0.56 $ — STOCK PLAN TRANSACTION [RSU Vesting]

7/27/2022
Common 

Shares
2,596 $ 0.83 $ — STOCK PLAN TRANSACTION [RSU Vesting]

7/7/2022
Common 

Shares
172,681 $ 0.63 $ — STOCK PLAN TRANSACTION [RSU Vesting]

6/23/2022
Common 

Shares
18,380 $ 0.58 $ — STOCK PLAN TRANSACTION [RSU Vesting]

6/22/2022
Common 

Shares
44,437 $ 0.60 $ — STOCK PLAN TRANSACTION [RSU Vesting]

6/14/2022
Common 

Shares
62,139 $ 0.60 $ — STOCK PLAN TRANSACTION [RSU Vesting]

5/19/2022
Common 

Shares
2,357 $ 0.55 $ — STOCK PLAN TRANSACTION [RSU Vesting]

4/20/2022
Common 

Shares
5,150 $ 1.22 $ — STOCK PLAN TRANSACTION [RSU Vesting]

3/30/2022
Common 

Shares
35,596 $ 1.35 $ — STOCK PLAN TRANSACTION [RSU Vesting]

3/21/2022
Common 

Shares
41,597 $ 1.53 $ — STOCK PLAN TRANSACTION [RSU Vesting]

2/10/2022
Common 

Shares
169,045 $ 1.79 $ 302,590.55 TREASURY ISSUANCE - HARMONY HEMP 

PAYMENT

1/5/2022
Common 

Shares
94,100 $ 1.28 $ 120,448.00 TREASURY ORDER - ATM

1/4/2022
Common 

Shares
145,400 $ 1.36 $ 197,744.00 TREASURY ORDER - ATM

12/31/2021
Common 

Shares
137,300 $ 1.28 $ 175,744.00 TREASURY ORDER - ATM

12/30/2021
Common 

Shares
4,000 $ 1.34 $ 5,360.00 TREASURY ORDER - ATM

12/29/2021
Common 

Shares
64,300 $ 1.34 $ 86,162.00 TREASURY ORDER - ATM

12/29/2021
Common 

Shares
64,300 $ 1.34 $ 86,162.00 TREASURY ORDER - ATM

12/24/2021
Common 

Shares
52,900 $ 1.52 $ 80,408.00 TREASURY ORDER - ATM

12/23/2021
Common 

Shares
77,700 $ 1.47 $ 114,219.00 TREASURY ORDER - ATM

12/14/2021
Common 

Shares
90,700 $ 1.33 $ 120,631.00 TREASURY ORDER - ATM

12/13/2021
Common 

Shares
136,900 $ 1.41 $ 193,029.00 TREASURY ORDER - ATM

12/10/2021
Common 

Shares
131,300 $ 1.56 $ 204,828.00 TREASURY ORDER - ATM

12/9/2021
Common 

Shares
150,000 $ 1.58 $ 237,000.00 TREASURY ORDER - ATM

12/8/2021
Common 

Shares
143,200 $ 1.71 $ 244,872.00 TREASURY ORDER - ATM

12/7/2021
Common 

Shares
84,300 $ 1.57 $ 132,351.00 TREASURY ORDER - ATM

12/6/2021
Common 

Shares
53,800 $ 1.59 $ 85,542.00 TREASURY ORDER - ATM

12/3/2021
Common 

Shares
69,100 $ 1.56 $ 107,796.00 TREASURY ORDER - ATM

12/2/2021
Common 

Shares
124,600 $ 1.64 $ 204,344.00 TREASURY ORDER - ATM

12/1/2021
Common 

Shares
53,000 $ 1.57 $ 83,210.00 TREASURY ORDER - ATM

11/30/2021
Common 

Shares
99,800 $ 1.69 $ 168,662.00 TREASURY ORDER - ATM
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11/29/2021
Common 

Shares
32,200 $ 1.69 $ 54,418.00 TREASURY ORDER - ATM

11/26/2021
Common 

Shares
81,000 $ 1.73 $ 140,130.00 TREASURY ORDER - ATM

11/25/2021
Common 

Shares
127,900 $ 1.82 $ 232,778.00 TREASURY ORDER - ATM

11/24/2021
Common 

Shares
113,000 $ 1.89 $ 213,570.00 TREASURY ORDER - ATM

11/23/2021
Common 

Shares
96,100 $ 1.89 $ 181,629.00 TREASURY ORDER - ATM

11/22/2021
Common 

Shares
130,400 $ 1.81 $ 236,024.00 TREASURY ORDER - ATM

11/9/2021
Common 

Shares
75,000 $ 2.33 $ 174,750.00 TREASURY ORDER - ATM

11/8/2021
Common 

Shares
66,500 $ 2.37 $ 157,605.00 TREASURY ORDER - ATM

11/5/2021
Common 

Shares
68,900 $ 2.03 $ 139,867.00 TREASURY ORDER - ATM

11/4/2021
Common 

Shares
60,600 $ 1.95 $ 118,170.00 TREASURY ORDER - ATM

11/3/2021
Common 

Shares
82,200 $ 1.96 $ 161,112.00 TREASURY ORDER - ATM

11/3/2021
Common 

Shares
13,026,454 $ 1.96 $ — TREASURY ISSUANCE - CONVERSION OF 

PVS TO COMMON SHARES

11/2/2021
Common 

Shares
57,400 $ 1.98 $ 113,652.00 TREASURY ORDER - ATM

11/1/2021
Common 

Shares
46,300 $ 2.11 $ 97,693.00 TREASURY ORDER - ATM

10/29/2021
Common 

Shares
77,600 $ 2.02 $ 156,752.00 TREASURY ORDER - ATM

10/28/2021
Common 

Shares
25,000 $ 2.11 $ 52,750.00 TREASURY ORDER - ATM

10/27/2021
Common 

Shares
47,900 $ 2.11 $ 101,069.00 TREASURY ORDER - ATM

10/26/2021
Common 

Shares
56,100 $ 2.22 $ 124,542.00 TREASURY ORDER - ATM

10/25/2021
Common 

Shares
33,900 $ 2.27 $ 76,953.00 TREASURY ORDER - ATM

10/22/2021
Common 

Shares
70,600 $ 2.29 $ 161,674.00 TREASURY ORDER - ATM

10/21/2021
Common 

Shares
91,400 $ 2.43 $ 222,102.00 TREASURY ORDER - ATM

10/20/2021
Common 

Shares
40,100 $ 2.47 $ 99,047.00 TREASURY ORDER - ATM

10/19/2021
Common 

Shares
42,200 $ 2.49 $ 105,078.00 TREASURY ORDER - ATM

10/18/2021
Common 

Shares
40,000 $ 2.26 $ 90,400.00 TREASURY ORDER - ATM

10/15/2021
Common 

Shares
38,500 $ 2.30 $ 88,550.00 TREASURY ORDER - ATM

10/14/2021
Common 

Shares
46,600 $ 2.38 $ 110,908.00 TREASURY ORDER - ATM

10/13/2021
Common 

Shares
101,000 $ 2.43 $ 245,430.00 TREASURY ORDER - ATM

10/12/2021
Common 

Shares
128,000 $ 2.47 $ 316,160.00 TREASURY ORDER - ATM

10/8/2021
Common 

Shares
63,400 $ 2.44 $ 154,696.00 TREASURY ORDER - ATM

10/7/2021
Common 

Shares
69,900 $ 2.70 $ 188,730.00 TREASURY ORDER - ATM

10/7/2021
Common 

Shares
92,140 $ 2.70 $ — TREASURY ISSUANCE - CONVERSION OF 

PVS TO COMMON SHARES

10/7/2021
Common 

Shares
1,767,166 $ 2.70 $ — TREASURY ISSUANCE - CONVERSION OF 

PVS TO COMMON SHARES

10/5/2021
Common 

Shares
1,546 $ 2.28 $ — STOCK PLAN TRANSACTION [RSU Vesting]

10/4/2021
Common 

Shares
6,100 $ 2.27 $ 13,847.00 TREASURY ORDER - ATM
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10/4/2021
Common 

Shares
5,400 $ 2.27 $ 12,258.00 TREASURY ORDER - ATM

10/1/2021
Common 

Shares
89,000 $ 2.45 $ 218,050.00 TREASURY ORDER - ATM

9/29/2021
Common 

Shares
80,800 $ 2.47 $ 199,576.00 TREASURY ORDER - ATM

9/15/2021
Common 

Shares
147,440 $ 2.67 $ — TREASURY ISSUANCE - CONVERSION OF 

PVS TO COMMON SHARES

9/9/2021
Common 

Shares
97,207 $ 2.81 $ — STOCK PLAN TRANSACTION [RSU Vesting]

8/30/2021
Common 

Shares
100 $ 3.01 $ 301.00 TREASURY ORDER - ATM

8/27/2021
Common 

Shares
53,700 $ 3.11 $ 167,007.00 TREASURY ORDER - ATM

8/26/2021
Common 

Shares
143,400 $ 3.24 $ 464,616.00 TREASURY ORDER - ATM

8/25/2021
Common 

Shares
106,500 $ 3.34 $ 355,710.00 TREASURY ORDER - ATM

8/25/2021
Common 

Shares
2,139,408 $ 3.34 $ — TREASURY ISSUANCE - CONVERSION OF 

PVS TO COMMON SHARES

8/24/2021
Common 

Shares
105,000 $ 3.41 $ 358,050.00 TREASURY ORDER - ATM

8/18/2021
Common 

Shares
790 $ 3.66 $ — STOCK PLAN TRANSACTION [RSU Vesting]

8/17/2021
Common 

Shares
150,000 $ 3.76 $ 564,000.00 TREASURY ORDER - ATM

8/12/2021
Common 

Shares
169,045 $ 3.87 $ 654,204.15 TREASURY ISSUANCE - HARMONY HEMP 

PAYMENT

8/9/2021
Common 

Shares
201,600 $ 4.06 $ — TREASURY ISSUANCE - CONVERSION OF 

PVS TO COMMON SHARES

8/4/2021
Common 

Shares
3,364 $ 3.81 $ — STOCK PLAN TRANSACTION [RSU Vesting]

7/30/2021
Common 

Shares
7,312 $ 4.01 $ — TREASURY ISSUANCE - CONVERSION OF 

PVS TO COMMON SHARES

7/30/2021
Common 

Shares
3,229,310 $ 4.01 $ — TREASURY ISSUANCE - CONVERSION OF 

PVS TO COMMON SHARES

7/30/2021
Common 

Shares
1,164,953 $ 4.01 $ — TREASURY ISSUANCE - CONVERSION OF 

PVS TO COMMON SHARES

7/26/2021
Common 

Shares
260,000 $ 4.02 $ — TREASURY ISSUANCE - CONVERSION OF 

PVS TO COMMON SHARES

7/26/2021
Common 

Shares
639,901 $ 4.02 $ — TREASURY ISSUANCE - CONVERSION OF 

PVS TO COMMON SHARES

7/26/2021
Common 

Shares
3,783,968 $ 4.02 $ — TREASURY ISSUANCE - CONVERSION OF 

PVS TO COMMON SHARES

7/26/2021
Common 

Shares
3,896,098 $ 4.02 $ — TREASURY ISSUANCE - CONVERSION OF 

PVS TO COMMON SHARES

7/20/2021
Common 

Shares
790 $ 4.00 $ — STOCK PLAN TRANSACTION [RSU Vesting]

7/12/2021
Common 

Shares
923 $ 4.18 $ — STOCK PLAN TRANSACTION [RSU Vesting]

6/18/2021
Common 

Shares
4,400 $ 4.93 $ 21,692.00 TREASURY ORDER - ATM

6/18/2021
Common 

Shares
790 $ 4.93 $ — STOCK PLAN TRANSACTION [RSU Vesting]

6/17/2021
Common 

Shares
3,100 $ 5.03 $ 15,593.00 TREASURY ORDER - ATM

6/16/2021
Common 

Shares
40,400 $ 4.90 $ 197,960.00 TREASURY ORDER - ATM

6/15/2021
Common 

Shares
3,300 $ 5.08 $ 16,764.00 TREASURY ORDER - ATM

6/14/2021
Common 

Shares
5,000 $ 5.28 $ 26,400.00 TREASURY ORDER - ATM

6/11/2021
Common 

Shares
148,300 $ 5.35 $ 793,405.00 TREASURY ORDER - ATM

6/10/2021
Common 

Shares
44,500 $ 5.25 $ 233,625.00 TREASURY ORDER - ATM

6/9/2021
Common 

Shares
29,200 $ 5.61 $ 163,812.00 TREASURY ORDER - ATM

31



6/4/2021
Common 

Shares
150,000 $ 5.52 $ — TREASURY ISSUANCE - CONVERSION OF 

PVS TO COMMON SHARES

5/19/2021
Common 

Shares
790 $ 4.33 $ — STOCK PLAN TRANSACTION [RSU Vesting]

4/29/2021
Common 

Shares
14,054 $ 5.04 $ — STOCK PLAN TRANSACTION [RSU Vesting]

4/20/2021
Common 

Shares
789 $ 4.91 $ — STOCK PLAN TRANSACTION [RSU Vesting]

4/9/2021
Common 

Shares
380,900 $ 5.64 $ — TREASURY ISSUANCE - CONVERSION OF 

PVS TO COMMON SHARES

4/7/2021
Common 

Shares
136 $ 5.49 $ — STOCK PLAN TRANSACTION [RSU Vesting]

4/5/2021
Common 

Shares
15,656 $ 5.83 $ — STOCK PLAN TRANSACTION [RSU Vesting]

4/1/2021
Common 

Shares
4,104 $ 5.69 $ — STOCK PLAN TRANSACTION [RSU Vesting]

(vii) Dividend Policy

Other than the requirements of the BCBCA, there are no restrictions in the Company’s Articles on its ability to pay 
dividends. However, during the two years preceding the date hereof, (a) the Company has never paid a dividend nor made a 
distribution on any of its securities, (b) the Company has no history of income or sources of funds from which to pay 
dividends, and (c) the Company does not anticipate paying dividends in the near future. 

The payment of future dividends, if any, by the Company will be at the sole discretion of the Board. In this regard, the 
Company expects it will retain any earnings to finance further growth of the Company.

(viii) Fees and Expenses

The Company expects to incur aggregate fees and expenses of approximately C$700,000 in connection with the 
Transaction, which includes filing fees, legal advisory fees, printing, mailing and meeting fees and expenses. 

Recommendation of the Board

The Board, having undertaken a thorough review of, and having carefully considered the terms of the Transaction, and 
after consulting with its legal advisors, has unanimously (with BAT’s nominee to the Board abstaining) determined that the 
Transaction, involving: (a) the Amendment; (b) the creation of BAT as a “Control Person”; and (c) the issuance of up to 
110,041,915 Common Shares, representing greater than 25% of the issued and outstanding Common Shares of the 
Company on a non-diluted basis, is in the best interests of the Company. The Board recommends that shareholders vote 
FOR the Transaction Resolution. 

Reasons for the Board Recommendation

In making its recommendation that shareholders vote FOR the Transaction Resolution, the Board carefully considered a 
number of factors, including those listed below. The Board based its recommendation upon the totality of the information 
presented to and considered by it in light of its knowledge of the business, financial condition and prospects of the 
Company, after having undertaken a thorough review of, and having carefully considered the terms of, the Transaction, and 
after consulting with its legal advisors.

The following summary of the information and factors considered by the Board is not intended to be exhaustive, but 
includes a summary of the material information and factors considered by the Board in its consideration of the Transaction. 
In light of the variety of factors and the amount of information considered in connection with the consideration of the 
Transaction, the Board did not find it practicable to, and did not, quantify or otherwise attempt to assign any relative weight 
to each of the specific factors considered in reaching its conclusions and recommendations. 

• Strengthens the Company’s Balance Sheet. Reducing the Conversion Price and facilitating the 
conversion of the Convertible Debenture directly removes what is currently the Company’s largest 
remaining liability. Eliminating this debt significantly improves the Company’s leverage profile, reduces 
ongoing interest obligations, and strengthens key financial ratios. A cleaner balance sheet enhances 
overall financial stability and positions the Company more favorably with lenders, investors, and strategic 
partners going forward. 
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• Unlocks Access to New Funding Sources. A large outstanding debenture can be a major impediment to 
raising capital and many investors are reluctant to commit funds when a single, concentrated liability 
overhangs the Company’s capital structure. The outstanding Convertible Debenture signals a sizeable 
repayment obligation that may compete with operational needs and the possibility that the Company will 
need to use future financings simply to manage or retire the debenture, rather than fund growth. By 
converting the Convertible Debenture into equity:

o the debt overhang is removed;

o perceived credit and refinancing risk is reduced; and

o the Board believes the Company will become more attractive to equity and debt 
investors.

As a result, the Board believes the Company will be better able to pursue additional financing 
opportunities such as equity raises, project financing, credit facilities, or strategic investments that were 
previously difficult or unavailable.

• Provides Substantial Financial Capital for CMMI Medicare Pilot Program. If the Investment closes, 
the aggregate gross proceeds payable by BAT to the Company will be US$10 million. The majority of the 
Investment will be allocated to the Company’s pilot program with CMMI. The Investment provides the 
Company with the financial strength and resources and allows it to continue its strategic growth plans, 
enabling further geographic, technological and product expansion. The Investment will increase the 
Company’s working capital which will provide Charlotte’s Web with additional flexibility to pursue new 
opportunities and expand on existing initiatives aimed at fueling net revenue growth and achieving 
EBITDA objectives, advancing the Company’s position as both a current and future market leader.

• Enhances Strategic Investment from BAT, a Global Leading Multi-Category Consumer Goods 
Business. While BAT currently holds no equity stake in the Company, the Transaction would result in 
BAT holding a voting interest of approximately 40.8%. The Board believes that the strengthened 
investment and equity position of BAT, a leading CPG player with extensive experience in research and 
development, deep consumer insights and regulatory expertise, solidifies the Company’s reputation as the 
most trusted and credible player in the US hemp CBD market, with significant potential to further scale 
its business through use of the investment proceeds.  

• Shareholder Approval. The Transaction will not be completed unless the Transaction Resolution is 
approved by not less than a majority of the votes cast at the Meeting by the disinterested shareholders in 
accordance with the TSX Company Manual. 

• BAT’s Certainty to Provide Financing. Relative to other capital raising alternatives, in either debt or 
future equity markets, the Board is confident in BAT’s ability to finance and close the Investment. Should 
the Investment not be completed and the Board decide to seek another source of capital, there is no 
assurance that the Company will receive financing or sufficient funding from another party on similar or 
more favorable terms.

The Transaction Resolution

At the Meeting, the disinterested shareholders of the Company will be asked to consider and, if deemed advisable, to 
approve the Transaction Resolution, authorizing and approving the Amendment and issuance of Common Shares of the 
Company that may be required to be issued to BAT upon (a) Amendment and Conversion of the Convertible Debenture; 
and (b) completion of the concurrent Investment, where such Conversion and Investment would (a) “materially affect 
control” (as that term is defined in the TSX Company Manual) of the Company through the creation of BAT as a new 
“Control Person” (as that term is defined in the Securities Act (British Columbia)); and (b) result in the issuance of greater 
than 25% of the number of Common Shares issued and outstanding prior to the closing of the Transaction. 

The Board (with BAT’s nominee to the Board abstaining) approved the Amendment and the Investment, and recommends 
that shareholders vote FOR the Transaction Resolution. The text of the ordinary resolution, which will be submitted to 
shareholders at the Meeting or any postponement or adjournment thereof, is set forth below.

“BE IT RESOLVED as an ordinary resolution of the shareholders of the Company that:

1. the Company be and is hereby authorized and approved to amend the Company’s convertible 
debenture held by BT DE Investments Inc. (“BAT”) in the principal amount of C$75,341,080, 
issued on November 14, 2022 (the “Convertible Debenture”) to (a) amend the “Conversion Price” 
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from C$2.00 to C$0.94; (b) amend the “Interest Conversion Price” to C$0.94; and (c) increase the 
applicable threshold for purposes of the “Conversion Cap” from 19.9% to 40.8%;

2. the Company be and is hereby authorized and approved to issue any common shares (“Common 
Shares”) that may be required to be issued to BAT upon the amendment and conversion of the 
Convertible Debenture and completion of the concurrent Investment, where such issuance would 
result in (a) the creation of a holding of more than 20% of the voting securities of the Company by 
one security holder, which would “materially affect control” of the Company (pursuant to section 
604(a)(i) of the TSX Company Manual), and (b) an issuance of greater than 25% of the number of 
Common Shares of the Company outstanding on a non-diluted basis (pursuant to section 607(g)(i) 
of the TSX Company Manual);

3. the creation of BAT as a Control Person (as defined in the Securities Act (British Columbia)) be 
and is hereby authorized and approved, in the event that BAT, directly or indirectly, holds more 
than 20% of the issued and outstanding Common Shares of the Company upon conversion by BAT 
of the Convertible Debenture and completion of the concurrent Investment; 

4. any one (or more) director or officer of the Company is authorized and directed, for and on behalf 
of the Company, to take all necessary steps and proceedings and to execute, deliver and file any 
and all declarations, agreements, documents and other instruments and do all such other acts and 
things (whether under corporate seal of the Company or otherwise) that may be necessary or 
desirable to give effect to this ordinary resolution; and

5. notwithstanding that this ordinary resolution has been duly approved by the shareholders, the 
directors of the Company, in its sole discretion and without the requirement to obtain any further 
approval from the shareholders, are hereby authorized and empowered to revoke this ordinary 
resolution at any time before it is acted upon without further approval from the shareholders.”

In order for the foregoing ordinary resolution to be adopted, pursuant to MI 61-101 and the TSX Company Manual it must 
be approved by the affirmative votes cast by disinterested holders of not less than a simple majority of the Common Shares 
represented in person or by proxy at the Meeting that vote on such resolution. To the knowledge of the Company, and 
assuming the following remains true as of the date of the Meeting, the only votes to be excluded will be those held by 
BAT, which, as at the date hereof, holds nil Common Shares. 

Certain Consequences if Resolution is not Approved

If at the Meeting or at any postponement or adjournment thereof, the shareholders do not approve the Transaction 
Resolution, the Transaction will not close and the Company will not receive any proceeds from the Investment. The 
Convertible Debenture will remain outstanding at its current terms, and the Company is unlikely to have sufficient funds to 
repay it at maturity. This could force the Company into a distressed refinancing, asset sale, or other value-destructive 
transaction undertaken under financial pressure.

In addition, maintaining the Convertible Debenture as the Company’s largest liability would continue to restrict access to 
new financing. Many lenders and investors are unwilling to provide capital when a substantial, near-term debt obligation 
overhangs the balance sheet. Without fresh capital, the Company may be unable to advance key projects (including the 
CMMI pilot project), meet operational requirements, or pursue strategic opportunities.

Lastly, if the Transaction is not completed, the market price of the Common Shares may be impacted to the extent that the 
market price reflects a market assumption that the Transaction will be completed. If the Transaction is not completed and 
the Board decides to seek another transaction, there can be no assurance that it will be able to find an equivalent or more 
attractive alternative. 

Risk Factors relating to the Transaction 

Dilution of Shareholders of the Company

The Company anticipates that it will issue approximately 110,041,915 Common Shares to BAT on closing of the 
Transaction (representing a 40.8% voting interest). As a result, the current holdings of the shareholders will be significantly 
diluted following the completion of the Transaction.

BAT will have significant influence over the Company on completion of the Transaction

Upon completion of the Transaction, it is anticipated that BAT will own 40.8% of the Company’s post-issuance issued and 
outstanding Common Shares. In light of such ownership, BAT will be in a position to exercise significant influence over 
certain matters, affecting, or submitted to a vote of, the shareholders, including the election of directors and the 
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determination of significant corporate actions. In addition, under the Amended & Restated IRA, BAT will have the right to 
designate directors to the Board directly proportionate to its share ownership so long as BAT continues to maintain certain 
share ownership thresholds and specific approval rights over certain fundamental actions taken by the Company. 
Accordingly, on completion of the Transaction, BAT will have significant influence over the Company and there can be no 
assurance that BAT’s interests will align with the interests of the Company or other shareholders.

Requirement that the Transaction be Approved by Disinterested Shareholders

The Transaction Resolution must be approved by a majority of the votes cast by the disinterested shareholders, excluding 
the votes held by BAT and its affiliates for the purposes of MI 61-101 and the TSX Company Manual. There can be no 
certainty, nor can the Company provide any assurance, that the requisite shareholder approval will be obtained. If such 
approval is not obtained and the Transaction is not completed, the market price of the Common Shares may be impacted to 
the extent that the market price reflects an assumption that the Transaction will be completed. If the Transaction is not 
completed and the Board decides to seek another strategic transaction, there can be no assurance that it will be able to find 
an equivalent or more attractive alternative.

Use of Proceeds from the Investment

Under the Subscription Agreement, the Company has agreed to use the proceeds of the Investment to support the 
Company’s participation in the CMMI program, and only if the CMMI program does not proceed, to support its medical 
channels or for such other purposes as are reasonably required to sustain the operations, assets and enterprise value of the 
Company’s business, in each case subject to, among other things, Board approval, applicable laws and required regulatory 
approvals, all as specified in the Subscription Agreement. The Board and management of the Company will have some 
discretion in the application of the proceeds available for these purposes, and, accordingly, shareholders will have to rely 
upon the judgment of the Board and management with respect to the use of the proceeds, with only limited information 
concerning the Board’s and management’s specific intentions. There can be no assurance that the Company will be able to 
deploy the available proceeds in an effective manner that is accretive to the Company, or at all.

If the Company is unable to complete the Transaction or if completion of the Transaction is delayed, there could be an 
adverse effect on the Company’s business and the market price of its Common Shares

The completion of the Transaction is subject to the satisfaction of numerous conditions precedent, some of which are 
outside the control of the parties, including, without limitation, receipt of the approval by the shareholders, stock exchange 
approval, there having not occurred a BAT Material Adverse Effect, as applicable, and the satisfaction of certain other 
customary closing conditions. A substantial delay in obtaining satisfactory approvals and/or the imposition of unfavourable 
terms or conditions in the approvals to be obtained could result in the termination of the Subscription Agreement. There 
can be no certainty, nor can the Company provide any assurance, that these conditions will be satisfied or, if satisfied, when 
they will be satisfied.

If the Transaction is not completed: (a) the market price of the Common Shares could be adversely affected, and may 
decline to the extent the current market price reflects an assumption that the Transaction will be completed; (b) certain 
costs related to the Transaction, such as the Company’s legal fees and a certain amount of BAT's legal fees, must be paid 
by the Company even if the Transaction is not completed; (c) the Company may not be successful in finding another 
business opportunity that is of equal or greater benefit to the Company; and (d) the time and attention of the Company’s 
management will have been diverted away from the conduct of the Company’s business in the ordinary course.

If the Conversion is not completed, there could be an adverse effect on the Company

If the Conversion is not completed, the Company would continue to be obligated under the Convertible Debenture, which 
could adversely affect its financial condition, liquidity and results of operations.

In addition, the Convertible Debenture would remain outstanding on the Company’s balance sheet. As a result, the 
Company would continue to be subject to the repayment obligations, interest expense, and other terms and conditions of 
the Convertible Debenture. The continued existence of the Convertible Debenture could adversely affect the Company’s 
liquidity, financial flexibility and leverage ratios, limit its ability to obtain additional financing on favorable terms, or 
require the Company to use cash that could otherwise be deployed toward operations, capital expenditures or strategic 
initiatives. 

If the Subscription Agreement is terminated by BAT or the Company, there could be an adverse effect on the Company
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Each of BAT and the Company has the right, in certain circumstances, to terminate the Subscription Agreement. 
Accordingly, there can be no certainty, nor can the Company provide any assurance, that the Subscription Agreement will 
not be terminated by either party prior to the completion of the Investment. A termination of the Subscription Agreement 
could materially adversely affect the relationship between the Company and BAT, which the Company believes is 
important to its successful growth.

BAT’s significant interest may impact liquidity of the Common Shares

The Common Shares may be less liquid and trade at a discount relative to the trading that could occur in circumstances 
where BAT did not have the ability to significantly influence or influence matters affecting the Company. Additionally, 
BAT’s significant voting interest in the Company may discourage transactions involving a change of control of the 
Company, including transactions in which an investor, as a holder of Common Shares, might otherwise receive a premium 
for its Common Shares over the then-current market price.

BAT may not maintain its equity interest

Subject to certain temporary restrictions set out in the Amended & Restated IRA, BAT is not obligated to maintain its 
equity stake in the Company. Subject to compliance with applicable securities laws and the Amended & Restated IRA, 
BAT may sell some or all of its Common Shares in the future. The Amended & Restated IRA will contain demand and 
piggyback registration rights, on terms customary for a significant shareholder, pursuant to which the Company has agreed 
to facilitate sales of Common Shares by BAT. No prediction can be made as to the effect, if any, future sales by BAT of 
Common Shares or other securities will have on the market price of the Common Shares prevailing from time to time. 
However, the future sale of a substantial number of Common Shares by BAT, or the perception that such sales could occur, 
could adversely affect prevailing market prices for the Common Shares. 

Risk Factors Related to the Business of the Company

Whether or not the Transaction is completed, the Company will continue to face many of the risks that it currently faces 
with respect to its business and affairs. A description of the risk factors (incorporated by reference into this proxy 
statement) applicable to the Company is contained under the headings “Risk Factors” in the Company’s most recently filed 
Annual Report on Form 10-K, and other risk factors contained in other filings with the Securities and Exchange 
Commission available on www.sec.gov and filings with Canadian securities regulatory authorities available at 
www.sedarplus.ca.

OUR BOARD RECOMMENDS THAT YOU VOTE “FOR” THE TRANSACTION RESOLUTION IN 
PROPOSAL 4.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 

The following table sets forth the expected beneficial ownership of the Company’s Common Shares as of April 06, 2026 
for (i) each member of the Board of Directors, (ii) each named executive officer (as defined below) for the year ended 
December 31, 2025, (iii) each person known to the Company to be the beneficial owner of more than 5% of the Company’s 
securities, and (iv) the members of the Board and the executive officers of the Company as a group. 

Name

Amount and 
Nature 

of Beneficial 
Ownership(1)

Percent 
of 

Class 

M. Borgia Walker(2) —  — 
William Morachnick 3,011,014  1.9 %
Matthew E. McCarthy 75,000 *
Angela McElwee 85,000 *
Jared Stanley 567,085 (3) * 
Maureen Usifer 75,000 *
Erika Lind 109,890 (4) *
Raymond Kunkel 901,491 (5) *
Stephen Rogers 115,622 *
All directors and executive officers as a group (8 people) 4,940,102 (6)  3.1 %
>5% Shareholders:
BT DE Investments Inc. 31,947,119 (7)  19.9 %
Shareholder Group consisting of Joel Stanley, Jesse Stanley and Lynn Kehler(8) 12,431,835  7.7 %

________________
* Represents less than 1%. 

Notes: 
(1) For purposes of this table, beneficial ownership has been determined in accordance with the provisions of Rule 13d-3 of the Exchange Act, under 

which, in general, a person is deemed to be the beneficial owner of a security if he or she has or shares the power to vote or direct the voting of the 
security or the power to dispose of or direct the disposition of the security, or if he or she has the right to acquire beneficial ownership of the security 
within 60 days of April 06, 2026 (“presently exercisable”). Except as otherwise indicated, each director or executive officer has sole voting and 
investment power with respect to the shares shown, and none of such shares are pledged. Unless otherwise indicated, the address of each of the 
named individuals is c/o Charlotte’s Web Holdings, Inc., 700 Tech Court, Louisville, Colorado 80027. 

(2) Ms. Walker was appointed as a director effective as of November 1, 2025 as the designee to the board of directors by BAT pursuant to the terms of 
the Investor Rights Agreement, which was entered into in connection with the issuance of the Convertible Debenture which is convertible into 
19.9% ownership of the Company’s Common Shares at a conversion price of C$2.00 per Common Share of the Company on the TSX on the terms 
of a subscription agreement between the Company and BAT. Ms. Walker's address is Clemmons, North Carolina 27012, USA. See also "Proposal 4 
- Amendment of Convertible Debenture and Investment by BT DE Investments Inc." which discusses proposed amendments to the Convertible 
Debenture and Investor Rights Agreement. Ms. Walker disclaims beneficial ownership of the Common Shares held by BAT. 

(3) Includes 327,616 Common Shares underlying options presently exercisable. 
(4) Includes 34,891 Common Shares underlying options presently exercisable. 
(5) Includes 119,218 Common Shares underlying options presently exercisable. 
(6) Includes 481,725 Common Shares underlying options presently exercisable. 
(7) Based solely on the Statement on Schedule 13D filed by BAT with the U.S. Securities and Exchange Commission on November 23, 2022. BAT is a 

wholly owned subsidiary of BATUS Holdings Inc., which is a wholly owned subsidiary of Louisville Securities Limited, which is a wholly owned 
subsidiary of British-American Tobacco (Holdings) Limited, which is a wholly owned subsidiary of B.A.T. Industries p.l.c., which is a wholly 
owned subsidiary of Weston (2009) Limited, which is a wholly owned subsidiary of British American Tobacco (2009) Limited, which is a wholly 
owned subsidiary of British American Tobacco (2012) Limited, which is a wholly owned subsidiary of British American Tobacco (1998) Limited, 
which is a wholly owned subsidiary of British American Tobacco p.l.c. The shares represent the Common Shares issuable upon conversion of the 
Convertible Debenture, which comprise approximately 19.9% of the outstanding Common Shares assuming full conversion of the Convertible 
Debenture. In connection with the issuance of the Convertible Debenture on the terms of a subscription agreement between the Company and BAT, 
the Company and BAT entered into the Investor Rights Agreement. Under the terms of the Investor Rights Agreement, the Company’s director, Ms. 
Walker, was appointed as the designee to the board of directors by BAT. The Investor Rights Agreement provides BAT with certain rights, 
including the right to nominate 20% of the members of the Company’s board of directors for so long as BAT and its affiliates’ partially diluted 
ownership of the Company’s common shares is at least 15% (with a stepdown in its nomination rights to 10% of the members of the board of 
directors). BAT's nomination rights terminate upon its and its affiliates’ partially diluted ownership of the Company’s common shares declining 
below 10% for, subject to certain exceptions in the investor rights agreement, a 30-day period. The conversion of the debenture in whole in 
accordance with its terms could result in a change of control of the Company. See also "Proposal 4 - Amendment of Convertible Debenture and 
Investment by BT DE Investments Inc." which discusses proposed amendments to the Convertible Debenture and Investor Rights Agreement.

(8) Based solely on the Statement on Schedule 13D (the “Schedule 13D”) filed by Joel Stanley, Jesse Stanley and Lynn Kehler with the U.S. Securities 
and Exchange Commission on June 16, 2023. According to the Schedule 13D, the address of Joel Stanley is 8022 Southpark Cir. Suite 500, 
Littleton, CO 80120, the address of Jesse Stanley is 2545 West 8th Avenue, Denver, CO 80203, and the address of Lynn Kehler is 3748 Camelrock 
View, Colorado Springs, CO 80904.
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CORPORATE GOVERNANCE

Board of Directors 

The Board currently consists of six (6) directors. Each director holds office until the close of the next annual general 
meeting of shareholders, or until his or her successor is duly elected or appointed, unless his or her office is earlier vacated. 
The Board may establish one or more committees of the board of directors, however designated, and delegate to any such 
committee the power of the board of directors, to the fullest extent permitted by law. 

The Company is not currently subject to listing requirements of any United States national securities exchange that has 
requirements that a majority of the board of directors be “independent”. The independence of the Company’s directors has 
been determined under the corporate governance rules of Nasdaq and applicable Canadian securities laws. The 
independence rules of Nasdaq include a series of objective tests, including that an “independent” person will not be 
employed by the Company and will not be engaged in various types of business dealings with the Company. In addition, 
the Board is required to make a subjective determination as to each person that no material relationship exists with the 
Company either directly or as a partner, shareholder or officer of an organization that has a relationship with the Company. 
It has been determined by the Board of Directors that three of the Company’s current directors are independent persons 
under the independence rules of Nasdaq: Matthew E. McCarthy, Angela McElwee, and Maureen Usifer. William 
Morachnick is not independent, given that he is the Company’s Chief Executive Officer. Ms. Walker is not considered 
independent due to her relationship with BAT. Jared Stanley is also not considered independent under the rules and 
regulations of the SEC. 

In accordance with NI 52-110, each of Matthew McCarthy, Angela McElwee, and Maureen Usifer are considered to be 
independent. Under NI 52-110, William Morachnick, as our Chief Executive Officer, is not independent and Jared Stanley 
and M. Borgia Walker are not considered independent. As a result, if the management proposed director nominees are 
elected at the Meeting, half of the directors will be considered to be independent under applicable securities laws. Under NI 
52-110, an independent director is one who is free from any direct or indirect relationship which could, in the view of the 
board of directors, be reasonably expected to interfere with such director’s exercise of independent judgment. 

The board of directors holds regularly scheduled meetings and at such meetings our directors may meet in executive 
session, including, when deemed necessary, with only independent directors present. When deemed necessary, the Board 
and committees of the Board will retain independent financial, legal, and other experts or advisors. 

The Board held a total of twelve (12) meetings and took action three (3) times by unanimous consent during the year ended 
December 31, 2025. During 2025, each of the proposed director nominees attended 100% of the total number of meetings 
of the Board (held during the period for which he or she was a director), except for Ms. McElwee and Mr. McCarthy who 
each were absent from one meeting.  Board members are not required, but are expected to make every effort, to attend the 
annual meeting of shareholders. All of our current directors attended the 2025 annual general and special meeting of 
shareholders. 

The Board has adopted a written board mandate. A copy of the board mandate is included as Exhibit I to this proxy 
statement and is available on our corporate website at: https://investors.charlottesweb.com. The Board has developed a 
written position description for the Chair of the Board and for the Chair of each of the Audit Committee, the CG&N 
Committee, and the Compensation Committee. The Board, with the input of the Chief Executive Officer of the Company, 
has developed a written position description for the Chief Executive Officer. 

Orientation and Continuing Education 

While the Company does not currently have a formal orientation and education program for new recruits to the Board, the 
Company has historically provided such orientation and education on an informal basis. As new directors have joined the 
Board, management has provided these individuals with corporate policies, historical information about the Company, as 
well as information on the Company’s performance and its strategic plan with an outline of the general duties and 
responsibilities entailed in carrying out their duties. The Board believes that these procedures have proved to be a practical 
and effective approach in light of the Company’s particular circumstances, including the size of the Company, and the 
experience and expertise of the members of the Board. 

No formal continuing education program currently exists for the directors of the Company, however, the Company 
provides internal and external training resources for the directors. The Company encourages directors to attend, enroll or 
participate in courses and/or seminars dealing with financial literacy, corporate governance and related matters and has 
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agreed to pay the cost of such courses and seminars. Each director of the Company has the responsibility for ensuring that 
he or she maintains the skill and knowledge necessary to meet his or her obligations as a director. 

Director Term Limits 

The Company has not adopted term limits for the directors on its Board. The Board is concerned that imposing arbitrary 
and inflexible director term limits may result in the Company losing valued directors at a time when the Company most 
needs their skills, qualities and contributions, as well as their knowledge of the history and culture of the organization. 
Mandatory retirement ages pose the same risk and the Board does not want to risk the loss of key directors to retirement 
policies that seem unnecessarily arbitrary and inflexible when they force a high performing director off the Board. As a 
result, the Board does not feel that it would be appropriate to set term limits for its directors but rather relies on the 
experience of its members to determine when Board renewals, Board removals and Board additions are appropriate. 

Policies Regarding the Representation of Women on the Board and in Executive Officer Positions 

The Company does not have a written policy relating to the identification and nomination of women directors. All 
appointments to the Board are made on merit, in the context of the skills and experience the Board, as a whole, requires to 
be effective. The CG&N Committee, when considering and recommending qualified director nominees, takes the 
background of all directors and nominees into consideration. 

The CG&N Committee and the Board go through a rigorous process when considering a director nominee, including an 
evaluation of the skills and experience of the current directors, determining the gaps in skills and experience that exist and 
finding potential candidates to fill those gaps and round out the skills and experience of the Board as a whole. Appointment 
to the Board has been based on the best combination of skills and experience for the position, with due regard for the 
benefits of diversity of experience on the Board. 

The Board encourages the consideration of women who have the necessary skills, knowledge, experience and character 
when considering new potential candidates for executive officer positions. 

The Board does not have specific targets in respect of appointing women to the Board and in respect of executive officer 
appointments, as a result of its commitment to a principle-based selection process, as discussed above. As of April 16, 
2026, there are currently three women on the Board (50%) and two of the executive officers is a woman (50%).  

Contact with the Board of Directors 

We welcome comments and questions from our shareholders. Shareholders can direct communications to the Company or 
our Board at our principal executive offices at 700 Tech Court, Louisville, CO 80027, Attention: Corporate Secretary. 

Board Committees 

The Board has three standing committees: (1) the Audit Committee, (2) the CG&N Committee and (3) the Compensation 
Committee. The charters for our committees set forth the scope of the responsibilities of that committee. The board of 
directors will assess the effectiveness and contribution of each committee on an annual basis. The charters for our 
committees were adopted by the board of directors in 2018 and were revised most recently in October 2024. 

Member Independent Audit

Corporate 
Governance 

and 
Nominating Compensation 

Matthew E. McCarthy ✔  ✔ ✔  ✔
Angela McElwee ✔ ✔ ✔  ✔
Maureen Usifer ✔ ✔  ✔ ✔ 
Jared Stanley
William Morachnick
M. Borgia Walker

Audit Committee 

The Audit Committee of the Board assists the Company’s Board in fulfilling its oversight responsibilities relating to 
financial accounting and reporting process and internal controls for the Company and ensuring the adequacy and 
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effectiveness of the Company’s risk management programs. The Audit Committee reviews the financial reports and other 
financial information provided by the Company to regulatory authorities and its shareholders, as well as reviews the 
Company’s system of internal controls regarding finance and accounting, including auditing, accounting and financial 
reporting processes. 

Composition of the Audit Committee 

As of the date of this proxy statement, the Audit Committee of the Board is comprised of three (3) members. The following 
are the members of the Audit Committee: 

Name of Member Independent(1)
Financially 
Literate(2) 

Maureen Usifer* Yes Yes 
Angela McElwee Yes Yes 
Matthew E. McCarthy Yes Yes

________________
Notes: 
(1) A member of the Audit Committee is independent if he or she has no direct or indirect ‘material relationship’ with the Company in accordance with 

NI 52-110 and the Nasdaq rules. A material relationship is a relationship which could, in the view of the Company’s Board, reasonably interfere 
with the exercise of a member’s independent judgment. Any executive officer of the Company is deemed to have a material relationship with the 
Company. 

(2) A member of the Audit Committee is financially literate if he or she has the ability to read and understand a set of financial statements that present a 
breadth and level of complexity of accounting issues that are generally comparable to the breadth and complexity of the issues that can reasonably 
be expected to be raised by the Company’s financial statements. 

* Qualifies as an audit committee financial expert in accordance with SEC rules. 

On June 13, 2024, Thomas Lardieri and Alicia Morga resigned from their positions on the board of directors and the Audit 
Committee, which the Company’s board of directors accepted. Ms. Usifer was appointed to the Chair of the Audit 
Committee on June 13, 2024.  Mr. McCarthy joined the Audit Committee on February 6, 2024, and Ms. McElwee joined 
the Audit Committee on June 13, 2024. 

The Audit Committee held three (3) meetings in 2025. During 2025, each of the directors who are current members of the 
Audit Committee attended 100% of the total number of meetings held by the Audit Committee during the periods he or she 
served, except Mr. McCarthy was absent from one meeting. 

Relevant Education and Experience 

Each member of the Audit Committee has experience relevant to his or her responsibilities as an Audit Committee 
member. See “Proposals 1 and 2–Election of Directors—Biographical Information” for a description of the education and 
experience of Matthew E. McCarthy, Maureen Usifer, and Angela McElwee. 

Audit Committee Oversight 

At no time since the commencement of the Company’s most recently completed financial year were any Audit Committee 
recommendations to nominate or compensate an external auditor not adopted by the Board of Directors. 

Audit Committee Charter 

The Board has adopted a written charter for the Audit Committee, which sets out the Audit Committee’s responsibilities. 
The Audit Committee performs a number of roles including (i) assisting directors to meet their oversight responsibilities, 
(ii) to provide an open avenue of communication among the external auditors, financial and senior management and the 
Board; (iii) ensuring the independence of the external auditors and review and appraise their performance; (iv) increasing 
the credibility and objectivity of financial reports; and (v) strengthening the role of the directors by facilitating in-depth 
discussions among directors, management, and the external auditor. The Audit Committee has been delegated 
responsibility for, among other matters and as more fully set out in the Audit Committee Charter: (i) the integrity of the 
Company’s consolidated financial statements and accounting and financial processes and the audits of its consolidated 
financial statements; (ii) compliance with legal, ethical and regulatory requirements; (iii) the external auditors’ 
independence and performance review; (iv) the work and performance of financial management and external auditors; and 
(v) the system of disclosure controls and procedures and system of internal controls regarding finance, accounting, legal 
compliance and risk management established by management and the Board. The Audit Committee has unrestricted access 
to all books and records of the Company and may request any information as it may deem appropriate. It also has the 
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authority to retain and compensate special legal, accounting, financial and other consultants or experts in the performance 
of its duties. A copy of the Audit Committee Charter is included as Exhibit III to this proxy statement and is available on 
our corporate website at: https://investors.charlottesweb.com. 

Corporate Governance and Nominating Committee 

The CG&N Committee of the Board assists the Board in fulfilling its oversight responsibilities relating to the corporate 
governance of the Company and the size, structure, and membership of the Board and its committees. 

Composition of the Corporate Governance and Nominating Committee 

As of the date of this proxy statement, the CG&N Committee is comprised of three (3) members. The following are the 
members of the CG&N Committee: 

Name of Member Independent(1) 

Angela McElwee Yes 
Matthew E. McCarthy Yes 
Maureen Usifer Yes

________________
Note:
(1) A member of the CG&N Committee is independent if he or she has no direct or indirect ‘material relationship’ with the Company. A material 

relationship is a relationship which could, in the view of the Company’s Board, reasonably interfere with the exercise of a member’s independent 
judgment. Any executive officer of the Company is deemed to have a material relationship with the Company. 

On June 13, 2024, John Held and Thomas Lardieri resigned their positions from the board of directors and the CG&N 
Committee, which the Company’s board of directors accepted. Ms. McElwee joined the CG&N Committee on February 6, 
2024, and was appointed Chair on June 13, 2024. Ms. Usifer and Mr. McCarthy joined the CG&N Committee on June 13, 
2024.

The CG&N Committee held three (3) meetings in 2025. During 2025, each of the directors who are current members of the 
CG&N Committee attended 100% of the total number of meetings held by the CG&N Committee during the periods he or 
she served. 

Corporate Governance and Nominating Committee Charter 

The Board has adopted a written charter for the CG&N Committee, which sets out the CG&N Committee’s 
responsibilities. The CG&N Committee has been delegated responsibility for: (i) reviewing the appropriate skills and 
characteristics required of Board members in the context of the current make-up of the Board; and (ii) assess the Board’s 
compliance with laws and policies relating to the independence of certain Board members. A copy of the Corporate 
Governance and Nominating Committee Terms of Reference is available on our corporate website at: https://
investors.charlottesweb.com. 

Director Identification and Evaluation Process 

The CG&N Committee will consider all qualified director candidates identified by various sources, including members of 
the Board, management and shareholders. Candidates for directors recommended by shareholders will be given the same 
consideration as those identified from other sources. Any shareholder who wishes to recommend a candidate for 
consideration by the CG&N Committee as a nominee for director should follow the procedures described in “Advance 
Notice Policy” under “Proposals 1 and 2—Election of Directors” in this proxy statement. Ms. Walker was nominated and 
appointed to the Board by BAT under the terms of the Investor Rights Agreement. The Company did not receive any other 
proposals for director nominees for the Meeting. The CG&N Committee is responsible for reviewing each candidate’s 
biographical information, meeting with each candidate and assessing each candidate’s independence, skills and expertise 
based on a number of factors. While we do not have a formal policy on diversity, when considering the selection of director 
nominees, the CG&N Committee considers individuals with diverse experiential backgrounds, viewpoints, 
accomplishments, cultural background and professional expertise, among other factors. 

The CG&N Committee annually assesses the Board and its committees, reviewing the skills and experience of current 
directors and assessing the knowledge and character of all nominees to the Board to ensure that the Board and committee 
members possess the required mix of qualifications, skills and experience. The CG&N Committee then discloses such 
information to the Board for their consideration and review in performing periodic self-evaluations. 
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Compensation Committee 

The Compensation Committee of the Board assists the Board in fulfilling its oversight responsibilities relating to the 
recruitment, compensation, evaluation and retention of senior management and other key employees, and in particular the 
Chief Executive Officer, with the skills and expertise needed to enable the Company to achieve its goals and strategies at 
competitive compensation and with appropriate performance incentives. 

Composition of the Compensation Committee 

As of the date of this proxy statement, the Compensation Committee consisted of three (3) members. The following are the 
members of the Compensation Committee: 

Name of Member Independent(1) 

Angela McElwee Yes 
Maureen Usifer Yes 
Matthew E. McCarthy Yes

________________
Note: 
(1) A member of the Compensation Committee is independent if he or she has no direct or indirect ‘material relationship’ with the Company. A material 

relationship is a relationship which could, in the view of the Company’s Board, reasonably interfere with the exercise of a member’s independent 
judgment. Any executive officer of the Company is deemed to have a material relationship with the Company. 

On June 13, 2024, Alicia Morga resigned her position on the Compensation Committee and Ms. Usifer joined the 
Compensation Committee on June 13, 2024. Ms. McElwee joined the Compensation Committee on October 11, 2023. On 
February 6, 2024, Mr. Held resigned from the Compensation Committee and Ms. McElwee assumed the role of Chair of 
the Compensation Committee. Mr. McCarthy joined the Compensation Committee on February 6, 2024 and assumed the 
role of Chair of the Compensation Committee on June 13, 2024. 

The Compensation Committee held five (5) meetings in 2025. During 2025, each of the directors who are current members 
of the Compensation Committee attended 100% of the total number of meetings held by the Compensation Committee, 
with the exception of Ms. McElwee missed one meeting during the periods he or she served. 

Compensation Committee Charter 

The Board has adopted a written charter for the Compensation Committee, which sets out the Compensation Committee’s 
responsibilities. The Compensation Committee has been delegated responsibility for reviewing: (i) compensation policies 
and guidelines for supervisory and management personnel of the Company; (ii) corporate benefits, bonuses and other 
incentives, including stock options and restricted stock units; (iii) corporate goals and objectives relevant to chief executive 
officer compensation; (iv) non-chief executive officer and director compensation, incentive compensation plans and equity-
based plans; (v) the competitiveness and appropriateness of the Company’s policies relating to the compensation of 
executive officers; and (vi) any material changes or trends in human resources policy, procedure, compensation and 
benefits. A copy of the Compensation Committee Terms of Reference is available on our corporate website at: https://
investors.charlottesweb.com. 

Board Qualifications 

The Company believes that each of the members of the Company’s Board has the experience, qualifications, attributes and 
skills that make him or her suitable to serve as a director of the Company in light of the Company’s highly regulated 
business, the Company’s complex operations, and its number of employees. 

William Morachnick’s specific qualifications, experience, skills and expertise include: 

• Extensive business experience in various executive roles.

• Knowledge of the CBD Industry.

• International business experience. 

M. Borgia Walker's specific qualifications, experience, skills, and expertise include: 

• Extensive business experience in various executive and board level roles.

• Knowledge of the CBD industry.
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• Ms. Walker was designated for service on the Board by BAT under the terms of the Investor Rights Agreement.

Matthew E. McCarthy’s specific qualifications, experience, skills and expertise include: 

• Extensive business experience in various executive and board level roles. 

• Significant accounting and financial qualifications. 

Angela McElwee’s specific qualifications, experience, skills and expertise include: 

• Extensive business experience in various executive and board level roles. 

• Knowledge of the botanical industry. 

Jared Stanley’s specific qualifications, experience, skills and expertise include:

• Extensive business experience in various executive and board level roles.

• Knowledge of the CBD industry.

Maureen Usifer’s specific qualifications, experience, skills and expertise include:

• Extensive business experience in various executive and board level roles.

• Significant accounting and financial expertise. 

See “Proposals 1 and 2 –Election of Directors—Biographical Information” for additional information regarding the 
education and experience of each proposed director. 

The Board believes these qualifications bring a broad set of complementary experience to the Board’s discharge of its 
responsibilities. 

Conflicts of Interest—Board Leadership Structure and Risk Oversight 

Conflicts of interest may arise as a result of the directors, officers and promoters of the Company also holding positions as 
directors or officers of other companies. Some of the individuals that are directors and officers of the Company have been 
and will continue to be engaged in the identification and evaluation of assets, businesses and companies on their own 
behalf and on behalf of other companies, and situations may arise where the directors and officers of the Company will be 
in direct competition with the Company. Conflicts, if any, will be subject to the procedures and remedies provided under 
the Company’s Code of Business Conduct and Ethics and applicable law. 

Under the terms of the Investor Rights Agreement, the Company’s director, Ms. M. Borgia Walker, was appointed as the 
designee to the board of directors by BAT Accordingly, conflicts of interest may arise in respect of Ms. Walker's position 
with affiliates of BAT.

Conflicts of interests may arise in respect of Jared Stanley’s ownership interests in persons that the Company has, or may 
in the future, do business with, including, but not limited to, DeFloria, Inc., AJNA LLC and Stanley Brothers USA. Mr. 
Stanley also serves as Chief Executive Officer of DeFloria, Inc.

Board Oversight of Enterprise Risk 

One of the key functions of our Board is informed oversight of our risk management process. The Board administers this 
oversight function directly through the Board as a whole, as well as through various standing committees of our Board that 
address risks inherent in their respective areas of oversight. In particular, our Board is responsible for monitoring and 
assessing strategic risk exposure and our Audit Committee has the responsibility to consider and discuss our major 
financial risk exposures and the steps our management has taken to monitor and control these exposures, including 
guidelines and policies to govern the process by which risk assessment and management is undertaken. The Audit 
Committee also monitors compliance with legal and regulatory requirements. 

Board Leadership 

The Board has no policy regarding the need to separate or combine the offices of Chair of the board of directors and 
President and Chief Executive Officer and instead the board of directors remains free to make this determination from time 
to time in a manner that seems most appropriate for the Company. The Chair's primary role is to lead the board of directors 
and ensure the organization fulfills its mission by facilitating meetings, providing strong leadership, and supporting the 
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Chief Executive Officer.  The positions of Chair of the board of directors and Chief Executive Officer are currently held by 
Angela McElwee and William Morachnick, respectively. 

Code of Ethics 

In order to clearly set forth our commitment to conduct our operations in accordance with our high standards of business 
ethics and applicable laws and regulations, the Board adopted a Code of Business Conduct and Ethics, which we refer to as 
our Code of Ethics, which is applicable to all directors, officers and employees. A copy of the Code of Ethics is available 
on our corporate website at https://investors.charlottesweb.com. In conjunction with the CG&N Committee, the Code of 
Ethics is administered by the Audit Committee, who delegates the day-to-day responsibility for administering and 
interpreting the Code of Ethics to the Chief People Officer of the Company. The Chief People Officer periodically reports 
to the Audit Committee in respect of administration of the Code of Ethics, and any reports of variance from the Code of 
Ethics will be reported to the Board. 
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EXECUTIVE OFFICERS 

The following table provides information with respect to our executive officers as of April 16, 2026: 

Name Age Position 
William Morachnick 62 Chief Executive Officer & Director 
Raymond Kunkel 60 Chief Operating Officer
Erika Lind 54 Chief Financial Officer
Mindy Garrison 55 Chief People Officer & Corporate Secretary 

Biographical Information 

The biography of William Morachnick can be found under “Proposals 1 and 2 — Election of Directors.” The following is 
biographical information for our other executive officers: 

Erika Lind, Chief Financial Officer 

Ms. Lind assumed the role of Chief Financial Officer on June 29, 2024. Ms. Lind joined the Company in March of 2023 as 
Vice President of Financial Planning and Analysis, and Treasury, where she led strategic financial planning, performance 
management, and treasury operations. Prior to joining the Company, Ms. Lind was Vice President of Finance at Made In 
Nature LLC from May, 2021 through March, 2023, and was Corporate Controller, Spectra Logic Corp. from February, 
2019 through May, 2021.  Ms. Lind received a B.S. in Accounting from Metropolitan State University of Denver, an MBA 
in Finance & Accounting from Regis University, Denver, and a B.S in Computer Information Systems from Southern New 
Hampshire University.

Raymond Kunkel, Chief Operating Officer 

Mr. Kunkel assumed the role of Chief Operating Officer on October 15, 2023. In December 2020, Mr. Kunkel joined the 
Company as the Supply Chain Leader and progressed to COO in October of 2023. Prior to joining the Company, 
Mr. Kunkel was Executive Supply Chain Leadership Partner with Gartner Corporation from January 2018 through 
December 2019. He has over 30 years of operational experience in manufacturing and global supply chain management. 
He spent 21 years with Procter & Gamble and also worked for Perrigo (OTC/Pharma) and Gartner before joining 
Charlotte’s Web. He has a Mechanical Engineering degree from the University of Cincinnati. 

Mindy Garrison, Chief People Officer & Corporate Secretary

Ms. Garrison initially joined the Company as Senior Director of Human Resources in November 2021, promoted to Chief 
People Officer in August 2022, and appointed as Corporate Secretary in August 2025. Before joining Charlotte’s Web, 
Garrison served as an HR executive in the healthcare sector, worked as a management consultant, and spent 15 years as an 
Adjunct Professor at the University of Denver. Her expertise in human capital strategy, governance, and executive 
education continues to support Charlotte’s Web’s mission-driven growth in the rapidly evolving hemp-derived wellness 
industry. She has a Bachelor’s degree in Psychology and a Master’s degree from the University of Denver.
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EXECUTIVE COMPENSATION 

Introduction 

The Company is currently considered an “emerging growth company” within the meaning of the Securities Act for 
purposes of the SEC’s executive compensation disclosure rules. In accordance with such rules, the Company is required to 
provide a Summary Compensation Table and an Outstanding Equity Awards at Fiscal Year End Table, as well as limited 
narrative disclosures regarding executive compensation for our last two completed fiscal years. Further, our reporting 
obligations extend only to our “named executive officers” (collectively, the “named executive officers” or “NEOs”), who 
are the individuals who served as our principal executive officer, our next two other most highly compensated officers, and 
up to two other individuals who would have been among the most highly compensated officers if they had been serving as 
executive officers at the end of the fiscal year, in each case, for our fiscal year ended December 31, 2025. Accordingly, our 
NEOs for our fiscal year ended December 31, 2025 were: William Morachnick (Chief Executive Officer (“CEO”)), Erika 
Lind (Chief Financial Officer), Raymond Kunkel (Chief Operating Officer) and Stephen Rogers (Former SVP of Legal and 
General Counsel). The following discussion describes the significant elements of the compensation of the Company’s 
NEOs.

The Company operates in a dynamic and rapidly evolving market. To succeed in this environment and to achieve its 
business and financial objectives, the Company needs to attract, retain, and motivate a highly talented team of executive 
officers. The Company expects its team to possess and demonstrate strong leadership and management capabilities, as well 
as foster the Company’s culture, which is at the foundation of its success and remains a pivotal part of the Company’s 
everyday operations. The Company offers executive officers cash compensation in the form of base salary and an annual 
bonus, and equity-based compensation which was historically awarded in the form of stock options under the Legacy 
Option Plan (discussed below) and, since the Company’s initial public offering, has been awarded in the form of security-
based compensation awards under the Company’s LTIP (as defined below). See “Elements of Compensation – Long-Term 
Incentive Plan and Amended Long-Term Incentive Plan” below. The Company believes security-based compensation 
awards, such as stock options and restricted stock units, motivate its executive officers to achieve the Company’s business 
and financial objectives, and also align their interests with the long-term interests of the Company’s shareholders and other 
key stakeholders. The Company provides base salary to compensate employees for their day-to-day responsibilities, at 
levels it believes are necessary to attract and retain strong executive officer talent. 

While the Company has determined its current executive officer compensation program is effective at attracting and 
maintaining executive officer talent, it evaluates its compensation practices on an ongoing basis to ensure that it is 
providing market-competitive compensation opportunities for its executive team. As part of this review process, the 
Company expects to be guided by the philosophy and objectives outlined above, as well as other factors which may 
become relevant, including the ability to attract and retain key employees and to adapt to growth and other changes in its 
business and industry. 

Role and Composition of the Compensation Committee 

The Compensation Committee of the Board assists the Board in fulfilling its responsibilities in respect of compensation 
matters. The responsibilities of the Compensation Committee include reviewing and making recommendations to the Board 
in respect of the compensation matters relating to the Company’s executive officers, employees and directors, including the 
NEOs. As at the year ended December 31, 2025, the Compensation Committee was composed of Mr. McCarthy (Chair), 
Ms. Usifer, and Ms. McElwee, each of whom was independent at such time within the meaning of applicable Canadian 
securities legislation and the corporate governance rules of the Nasdaq and for purposes of NI 52-110. Each Compensation 
Committee member who served during 2025 has experience in the area of compensation and executive compensation, 
having held senior executive positions in large organizations and, through those positions, having substantial experience in 
matters of executive compensation. 

The responsibilities of the Compensation Committee in respect of compensation matters include reviewing and 
recommending to the Board the compensation policies and guidelines for supervisory management and personnel, 
corporate benefits, bonuses and other incentives, recommending corporate goals and objectives relevant to CEO 
compensation, non-CEO officer and director compensation, succession plans for officers and for key employees, and 
material changes and trends in human resources policy, procedure, compensation, and benefits. 

To address the SEC’s disclosure requirements for equity grants under Item 402(x) of Regulation S-K, the Compensation 
Committee reviews and assesses, from time to time as it deems appropriate, the adequacy of any equity award grant date 
policies and recommends such policies and changes to such policies to the Board for approval. The Company did not grant 
stock options, SARs, or similar option-like instruments to our NEOs or other employees or service providers for the fiscal 
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year ended December 31, 2025.  If in the future we anticipate granting stock options, SARs, or similar option-like 
instruments, we will establish a policy regarding how the Board determines when to grant such awards and how the Board 
or the Compensation Committee will take material nonpublic information into account when determining the timing and 
terms of such awards.

The Compensation Committee has unrestricted access to the Company’s personnel and documents and is provided with the 
resources necessary, including, as required, the engagement and compensation of outside advisors, to carry out its 
responsibilities. 

Compensation Principles and Objectives 

The Company’s compensation program supports its commitment to deliver strong performance for its shareholders and 
other key stakeholders. The compensation policies are designed to attract, recruit and retain quality and experienced 
people. In addition, the compensation program is intended to create an alignment of interests between the Company’s 
executive officers and other employees with the long-term interests of the Company’s shareholders to ultimately enhance 
share value. In this way, a significant portion of each executive’s compensation is linked to maximizing long-term 
shareholder value. 

At the same time, the Compensation Committee also recognizes that the executive compensation program must be 
sufficiently flexible in order to adapt to unexpected developments in the CBD wellness products market and the impact of 
internal and market-related occurrences from time to time, and, as such, the Compensation Committee is given the 
discretion to award compensation absent attainment of specific performance goals and to increase or reduce the size of any 
such payouts in alignment with the overall pay-for-performance philosophy. 

The compensation program supports the Company’s long-term growth strategy and is designed to accomplish the following 
objectives: 

• align executive compensation with corporate performance and appropriate peer group comparisons; 

• produce long-term, positive results for shareholders and other key stakeholders; 

• provide market competitive compensation and benefits to attract and retain highly qualified management; and 

• provide incentives that encourage superior corporate performance to support the Company’s overall business 
strategy and objectives. 

The Compensation Committee has adopted a compensation program that covers the following key elements: (i) a base 
fixed amount of salary and benefits; (ii) a performance-based cash and/or RSU bonus; and (iii) awards granted under the 
LTIP. 

Compensation Review Process 

The CEO of the Company provides recommendations to the Compensation Committee regarding salary adjustments, 
performance-based or discretionary bonuses, and security-based award grants for all of the Company’s executive 
employees, including the NEOs. The focus of the CEO’s and Compensation Committee’s review is on the individual 
executive salaries, performance-based bonus opportunity, fringe benefits and security-based award grants (including 
consideration of previous grants), with a review of the aggregate level of salary, performance-based bonus, and security-
based award grants for the balance of the staff. The Compensation Committee makes specific recommendations to the 
Board for the salary, bonus and security-based award grants to be provided to the CEO, as well as for the salaries, bonuses 
and security-based award grants to be provided to all other executive officers. With the exception of certain matters that the 
Board has delegated to the Compensation Committee, the Board reviews all recommendations of the Compensation 
Committee before final approval. Any executive or director who is also an officer is excused from the directors’ meeting 
during any discussion of their compensation. In making compensation decisions for 2025, the Compensation Committee 
utilized Pearl Meyer & Partners LLC, a compensation consultant, in determining or recommending compensation for 
certain executive officers and directors. 

Risks Relating to the Company’s Compensation Program 

The Compensation Committee assesses whether the Company’s compensation program supports the Company’s principles 
and objectives and reviews the Company’s compensation policies on a regular basis. As part of this process, the 
Compensation Committee considers the implications of the risks associated with the Company’s compensation policies and 
practices, including the various components of the Company’s compensation program. The Compensation Committee also 
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considers the implication of the risks associated with the Company’s compensation program, including: (i) the risk of 
executive officers taking inappropriate or excessive risks; (ii) the risk of inappropriate focus on achieving short-term goals 
at the expense of long-term return to shareholders; (iii) the risk of encouraging aggressive accounting practices; and (iv) the 
risk of excessive focus on financial returns and operational goals at the expense of regulatory, environmental and health 
and safety considerations. 

While the Company recognizes that no compensation program can fully mitigate these risks, the Compensation Committee 
and Board believe that many of these risks are mitigated by: (i) ensuring incentives tied to share ownership and vesting are 
weighted to span a number of years; (ii) avoiding narrowly focused performance goals which may encourage loss of focus 
on providing long-term shareholder return; (iii) retaining adequate discretion over the application and implementation of 
the compensation program to insure that the Compensation Committee and Board retain their business judgment in 
assessing actual performance; (iv) awarding a significant portion of long-term incentive compensation in the form of 
security-based awards which provide a direct link between corporate performance and the level of payout received; and (v) 
imposing restrictions on the ability of executives to participate in transactions that are designed to hedge or offset a 
decrease in market value of securities of the Company. 

Incentive Plan Design 

The ability of the Compensation Committee to consider factors such as personal contributions to corporate performance 
and non-financial based elements of corporate performance allows the Compensation Committee to consider whether 
executive officers have attempted to bolster short-term results at the expense of the long-term success of the Company in 
determining executive compensation. The incentive programs consist of a balance between annual focus through the bonus 
program and long-term focus through the LTIP. In addition, as the compensation program consists of fixed (base salary) 
and variable (performance-based bonuses, LTIP) elements, the incentive for short-term risk taking is balanced with the 
incentive to focus on generating long-term sustainable value for shareholders and other key stakeholders. There are no 
compensation policies and practices that are structured significantly different for any NEOs. The Compensation Committee 
and Board will continue to monitor compensation risk assessment practices on an ongoing basis to ensure that the 
Company’s compensation program is appropriately structured. 

Elements of Compensation 

The compensation of the Company’s executive officers includes three major components: (i) a base fixed amount of salary 
and benefits; (ii) a performance-based cash and/or RSU bonus; and (iii) long-term equity incentives granted from time to 
time under the LTIP. Perquisites and personal benefits are not a significant element of compensation of the Company’s 
executive officers. 

The compensation paid to the NEOs for the year ended December 31, 2025 is summarized below under the heading 
“Summary Compensation Table.” 

Base Salary 

The objective of base salary compensation is to reward and retain NEOs. In setting base compensation levels, consideration 
is given to factors such as level of responsibility, experience, expertise and impact on the long-term success of the 
Company’s business. Subjective factors such as leadership, commitment, and performance are also considered. The goal of 
the Company is to pay base salary compensation to retain the NEOs in the range of industry peers, while maintaining the 
overall goal that total compensation should include variable and long-term components as well. 

Cash Bonus 

The Compensation Committee considers performance of individual executive officers in setting annual bonus amounts. 
Consideration is given to factors such as management, leadership and performance, among others. The Company uses the 
payment of annual bonuses to incentivize strong performance and achievement of the Company’s goals and business plans. 
For the year ended December 31, 2025, a performance-based cash bonus was paid to certain executive officers of the 
Company. 
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Long-Term Incentives 

Legacy Option Plan and Founder Options 

The Company’s subsidiary, Charlotte’s Web, Inc. (formerly CWB Holdings, Inc. and referred to herein as “CWB”) 
previously granted to directors, officers, employees and consultants certain stock options under the CWB Holdings, Inc. 
2015 Stock Option Plan (the “Legacy Option Plan”). In connection with the Company’s initial public offering and related 
reorganization (the “Reorganization”), the Legacy Option Plan, and all outstanding stock options thereunder, were 
assumed by the Company. The Company amended the Legacy Option Plan to provide for the existing stock options 
outstanding under the Legacy Option Plan to be exercisable in accordance with the terms of the existing Legacy Option 
Plan for PVS following the Reorganization with applicable adjustments to the exercise price thereof and number of options 
exercisable to reflect the Reorganization. 

No stock options were granted under the Legacy Option Plan during the year ended December 31, 2025, and no further 
stock options will be granted under the Legacy Option Plan. Effective December 31, 2025, all outstanding options under 
the Legacy Option Plan expired and the Legacy Options Plan terminated.

Prior to giving effect to the Reorganization, 892,192 options to acquire common shares of CWB were issued and 
outstanding under the Legacy Option Plan (following the Reorganization, these options were equivalent to options to 
purchase 20,074.47 PVS, or the equivalent of 8,029,788 Common Shares upon conversion). Options under the Legacy 
Option Plan had been granted to directors, officers, employees, and consultants of CWB. In addition, CWB issued 576,429 
founder options to acquire 576,429 common shares of CWB (following the Reorganization, these options were equivalent 
to options to purchase 12,969.76 PVS, or the equivalent of 5,187,904 Common Shares upon conversion). 

As of April 06, 2026, no founder options remain outstanding, and no stock options remain outstanding under the Legacy 
Option Plan. 

Amended 2018 Long-Term Incentive Plan 

The Amended 2018 Long-Term Incentive Plan was last approved by the Company’s shareholders on June 13, 2024 (the 
“LTIP”). The following discussion is qualified in its entirety by the text of the LTIP filed as Exhibit 10.18.1 to the Annual 
Report on Form 10-K for the year ended December 31, 2023 available on www.sec.gov and on SEDAR+ at 
www.sedarplus.ca. 

Pursuant to the LTIP, the Company may issue equity-based compensation in the form of stock options, stock appreciation 
rights, unrestricted shares or restricted shares, deferred share units, restricted stock awards, restricted stock units, 
performance shares, performance units, and other share-based awards to eligible participants. The purpose of the LTIP is to 
enable the Company and certain of its affiliates to obtain and retain the services of these individuals, which is essential to 
the Company’s long-term success. 

The granting of awards under the LTIP (“Grants”) is intended to promote the long-term financial interests and growth of 
the Company and its subsidiaries by attracting and retaining management and other personnel and key service providers 
with the training, experience and ability to enable them to make a substantial contribution to the success of the Company’s 
business. Moreover, the LTIP aims to align the interests of eligible participants with those of the shareholders through 
opportunities of increased equity-based ownership in the Company. 

The maximization of shareholder value is encouraged by the granting of incentives under the LTIP. The objective of the 
LTIP is to reward and retain NEOs. The program is designed to reward NEOs for maximizing shareholder value in a 
regulatory compliant and ethical manner. Increasing the value of Common Shares increases the value of the Grants. This 
incentive closely links the interests of the officers and directors to shareholders of the Company and encourages a long-
term commitment to the Company. 

Eligible participants under the LTIP include directors, officers (including the NEOs), employees and consultants of the 
Company and its subsidiaries. The LTIP is administered by the Compensation Committee of the Board, or such other 
committee duly appointed by the Board. 

The terms and conditions attaching to the Grants will be determined by the Compensation Committee, or such other 
committee(s) or officer(s) duly appointed by the Board or the Compensation Committee, in its sole discretion, and are set 
forth in grant agreements. The Board has the power and discretionary authority to determine the terms and conditions of the 
Grants, including, without limitation, (i) the purchase price of any Shares, (ii) the method of payment for Shares purchased 
pursuant to any award, (iii) the method for satisfying any tax withholding obligation arising in connection with any award, 
including by the withholding or delivery of Shares, (iv) the timing, terms and conditions of the exercisability, vesting or 
payout of any award or any Shares acquired pursuant thereto, (v) the performance criteria applicable to any award and the 
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extent to which such performance criteria have been attained, (vi) the time of the expiration of any award, (vii) the effect of 
the participant’s termination of service on any of the foregoing, and (viii) all other terms, conditions and restrictions 
applicable to any award or Shares acquired pursuant thereto as the Board shall consider to be appropriate and not 
inconsistent with the terms of the Plan. Generally, the term of each Grant is ten years, unless the Board or the 
Compensation Committee determines otherwise. 

There are currently options and restricted stock units outstanding under the LTIP. 

• Options: The exercise price of any options is determined by the Board, subject to TSX approval (if required), at 
the time such options are granted. In no event shall such exercise price be lower than the greater of the closing 
market prices of the underlying securities on: (a) the trading day prior to the date of grant of the options, and (b) 
the date of grant of the options. Subject to any vesting restrictions imposed by the TSX, the Board may, in its sole 
discretion, determine the time during which options shall vest and the method of vesting, or that no vesting 
restriction shall exist. The terms of an option may not be amended once issued. If an option is cancelled prior to its 
expiry date, the Company must post notice of the cancellation and shall not grant new options to the same person 
until 30 days have elapsed from the date of cancellation. Generally, options granted under the LTIP vest evenly 
over three years on an annual basis from the grant date. 

• Restricted Stock Units: Each restricted stock unit granted under the LTIP entitles the participant to receive, 
subject to the provisions of the LTIP and the award agreement, Common Shares, subject to certain transferability 
and other restrictions. The specific terms of any restricted stock unit grants will be subject to determination by the 
Compensation Committee, including the consideration payable, if any, vesting terms and any performance criteria 
to be satisfied. Generally, restricted stock units granted under the LTIP vest evenly over three years on an annual 
basis from the grant date. 

The LTIP provides that the total number of Common Shares reserved and available for issuance pursuant to awards granted 
under the LTIP (“Awards”) shall not exceed the number of Common Shares equal to ten percent (10%) of the total issued 
and outstanding Common Shares from time to time less any Common Shares that are issuable pursuant to the Legacy 
Option Plan (the “Share Pool”). Without duplication, for the purposes of compliance with certain United States securities 
laws, the Share Pool shall, unless otherwise determined by the Board or the Administrator (as defined in the LTIP), be 
considered to be increased annually on the first day of each fiscal year of the Company, commencing with the 2022 fiscal 
year, by a number equal to 10% of the increase during the preceding fiscal year in the number of Common Shares 
outstanding, as measured from the first to the last date of such fiscal year. For the avoidance of doubt, any Common Shares 
which become outstanding during the applicable preceding fiscal year, including any Common Shares that are issued 
pursuant to Awards granted under the Plan, shall be included in calculating any such increase to the Share Pool. As of 
January 1, 2026 and April 16, 2026, the Share Pool is 15,942,014. 

The aggregate number of Common Shares that may be issued pursuant to the exercise of awards granted under the LTIP, 
and all other security based compensation arrangements of the Company (as such term is defined in the policies of the 
TSX) is subject to the following additional limitations: (i) no more than 10% of the issued and outstanding Common Shares 
(on a non-diluted basis) may be reserved at any time for insiders (as defined in the Securities Act (Ontario), “Insiders”), 
together with all other security based compensation arrangements of the Company; and (ii) the number of securities of the 
company issued to Insiders within any one-year period, under all security based compensation arrangements, cannot exceed 
10% of the issued and outstanding Common Shares. No one participant shall be granted awards under the LTIP which 
exceed, in the aggregate, the maximum number permitted by the TSX. 

On a total Company basis, when appropriate, the Compensation Committee analyzes (i) the number of shares used by the 
Company during the year with respect to new equity awards (i.e., burn rates), (ii) the number of shares subject to 
outstanding equity awards relative to the total number of shares issued and outstanding (i.e., issued equity overhang), and 
(iii) the number of shares subject to outstanding equity awards and available for future grants relative to the total number of 
shares issued and outstanding (i.e. total equity overhang).

The Compensation Committee believes that analyzing these additional factors allows it to assess whether granting new 
awards to the NEOs is prudent based on the pool of shares the Company has available for grants to all of the Company’s 
employees and to take into consideration the impact on the dilution of stockholder interests and overhang. The 
Compensation Committee approved RSU grants to the NEOs in accordance with the LTIP based on each NEO’s role and 
responsibilities and such NEO’s individual performance during 2025, and in furtherance of the overall goals of the 
Company’s executive compensation program as well as other factors as described above. 

The following additional per-person limitations apply to Grants: (i) the aggregate number of Common Shares that may be 
reserved for issuance pursuant to the exercise of Awards granted to non-employee directors pursuant to the LTIP shall not 
exceed 1.0% of the issued and outstanding Common Shares (on a non-diluted basis) from time to time; (ii) the equity value 
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of stock options granted to a non-employee director, within a one year period, pursuant to the LTIP shall not exceed 
C$100,000; and (iii) the aggregate equity value of all Awards, that are eligible to be settled in Common Shares granted to a 
non-employee director, within a one year period, pursuant to all security-based compensation arrangements of the 
Company (including, for greater certainty, the LTIP) shall not exceed C$150,000. 

Unless otherwise determined by the Board, no awards granted under the LTIP shall be transferable by a participant other 
than by will or the laws of descent and distribution. Subject to applicable laws, the Board may permit an award, other than 
an option or tandem stock appreciation right granted with respect to an option, to a participant’s family member as a gift or 
pursuant to a domestic relations order in settlement of marital property rights. 

The Board or the Compensation Committee may, without shareholder approval, amend, alter or discontinue the LTIP, but 
no amendment, alteration or discontinuation may be made which would materially impair the rights of a participant with 
respect to a previously granted award without such participant’s consent, except such an amendment made to comply with 
applicable law or rule of any securities exchange or market on which the Common Shares are listed or admitted for trading 
or to prevent adverse tax or accounting consequences to the Company or the participant. No amendment of the LTIP may 
be made without the approval of the Company’s shareholders to the extent such amendment would (i) increase in the 
maximum number of Common Shares that may be made the subject of Awards under the LTIP; (ii) increase the limits on 
Awards that may be granted to any participant; (iii) permit Awards granted under the LTIP to be transferable or assignable 
other than by will, the laws of descent and distribution or in settlement of marital property rights; (iv) add to the categories 
of persons eligible to participate in the LTIP; (v) eliminate or modify the prohibition on repricing of stock options and 
stock appreciation rights, (vi) extend the term of an outstanding stock option or stock appreciation right beyond the expiry 
date thereof; (vii) modify the prohibition on the issuance of reload or replenishment options; or (viii) revise the amending 
provisions of the LTIP. 

In the event of the termination of a participant’s employment or consultancy with, or performance of services for, the 
Company or its subsidiaries, unless a participant’s award agreement states otherwise, to the extent stock options, stock 
appreciate rights, restricted stock, and restricted stock units are not vested and exercisable, such awards will be forfeited 90 
days following the date of termination of service. Temporary absences from employment because of illness, vacation or 
leave of absence and transfers among the Company and its subsidiaries shall not be considered terminations of service. In 
the event that any transaction resulting in a change in control occurs, outstanding awards will terminate upon the effective 
time of such change in control unless provision is made in connection with the transaction for the continuation or 
assumption of such awards by, or for the issuance therefor of substitute awards of, the surviving or successor entity or a 
parent thereof. Subject to the provisions of the LTIP, certain awards that terminate at the effective time of the change of 
control shall become fully vested and exercisable immediately before such effective time.

As approved by the Board, effective as of February 1, 2024, the Company accelerated the vesting and settlement of an 
aggregate of 2,927,313 outstanding restricted stock units granted under the LTIP. 

As of April 06, 2026, the Company has options outstanding under the LTIP to acquire an aggregate of 1,876,989 Common 
Shares (representing 1.17% of the issued and outstanding Common Shares) and restricted stock units outstanding for an 
aggregate of 6,268,557 Common Shares (representing 3.90% of the issued and outstanding Common Shares). 

Together, as of April 06, 2026, the options and restricted stock units outstanding under the LTIP represent 5.07% of the 
issued and outstanding Common Shares. As of April 06, 2026, the number of Common Shares remaining available for 
issuance pursuant to new Grants under the LTIP is 7,796,468 Common Shares (representing 4.86% of the issued and 
outstanding Common Shares). 

Burn Rate 

The Company’s annual burn rate, as described in Section 613(p) of the TSX Company Manual, for the LTIP and Legacy 
Option Plan is as follows: 

Security-Based 
Compensation 
Arrangement

Fiscal 2023(1)

(%)
Fiscal 2024(2)

(%) 
Fiscal 2025(3)

(%) 

LTIP 7.41% 1.94% 1.33%
Legacy Option Plan 0.00 0.00 0.00

________________
Notes: 
(1) Calculated using the basic weighted average number of Common Shares outstanding during the year ended December 31, 2023. Using the fully 

diluted weighted average number of Common Shares outstanding during the year ended December 31, 2023, the burn rate for the LTIP is 7.41% and 
for the Legacy Option Plan is 0.0%. 
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(2) Calculated using the basic weighted average number of Common Shares outstanding during the year ended December 31, 2024. Using the fully 
diluted weighted average number of Common Shares outstanding during the year ended December 31, 2024, the burn rate for the LTIP is 1.94% and 
for the Legacy Option Plan is 0.0%. 

(3) Calculated using the basic weighted average number of Common Shares outstanding during the year ended December 31, 2025. Using the fully 
diluted weighted average number of Common Shares outstanding during the year ended December 31, 2025, the burn rate for the LTIP is 1.33% and 
for the Legacy Option Plan is 0.0%. 

Clawback Policy 

The Company has implemented a formal recoupment or “clawback” policy on the incentive compensation of its executive 
officers (which includes the current and past Chief Executive Officer, Chief Financial Officer, Chief Operating Officer, 
General Counsel, Principal Accounting Officer and other executive officers, as determined by the Board), including, 
without limitation, options and restricted stock units that may be awarded to the officer when (i) the executive engages in 
willful misconduct or fraud which causes or significantly contributes to a restatement of the Company’s financial 
statements due to material noncompliance by the Company with any applicable financial reporting requirement under 
securities laws, (ii) the executive receives incentive compensation calculated on the achievement of those financial results, 
and (iii) the incentive compensation received would have been lower had the financial statements been properly reported. 
The policy provides that when a clawback is triggered, upon the recommendation of the Compensation Committee, the 
Board may, in its sole discretion and to the extent that it determines it is in the Company’s best interests to do so, require 
the officer to repay the amount of incentive compensation relating to the year(s) subject to the restatement or received upon 
exercise or payment of incentive compensation in or following the year(s) subject to the restatement that is in excess of the 
incentive compensation the executive would have received if the incentive compensation had been computed in accordance 
with the results as restated, calculated on an after-tax basis. 

Insider Trading and Reporting Policy 

All of the Company’s executives, other employees, and directors are subject to the Company’s Insider Trading and 
Reporting Policy, which prohibits trading in the Company’s securities while in possession of material undisclosed 
information about the Company. Under this policy, such individuals are also prohibited from entering into hedging 
transactions involving securities of the Company, such as short sales, puts and calls. Furthermore, the Company permits 
executives, including NEOs, to trade in the Company’s securities only during prescribed trading windows. Notwithstanding 
these prohibitions, the Company’s directors, officers and employees are able to sell a security which such person does not 
own if such person owns another security convertible into the security sold or an option or right to acquire the security sold 
and, within 10 days after the sale, such person: (i) exercises the conversion privilege, option, or right and delivers the 
security so associated to the purchaser; or (ii) transfers the convertible security, option or right, if transferable, to the 
purchaser. 

Common Share Ownership Requirements 

The directors and certain designated officers of the Company are subject to mandatory Common Share ownership 
requirements established by the Board. Each director is required to own Common Shares of the Company having a value of 
at least three times the amount of their annual retainer. Each designated officer is required to own Common Shares of the 
Company as follows: the Chief Executive Officer is required to hold three times the amount of his annual base salary; the 
Chief Financial Officer is required to hold two times the amount of her annual base salary; and all other designated officers 
are required to hold one times the amount of their annual base salaries. New directors and designated officers have five 
years from the date of election or appointment to the Board or appointment as an executive officer to acquire the 
aforementioned levels of ownership. The Common Share ownership requirements were established on May 24, 2021. 
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Summary Compensation Table 

The following table sets forth all compensation paid to or earned by the named executive officers of the Company for the 
fiscal years ended December 31, 2025 and December 31, 2024.

Name and
Principal Position Year

Salary
($)

Bonus
($)

Stock
Awards

($)(1)

Option
Awards

($)(1)

Non-Equity
Incentive Plan
Compensation

($)

All Other
Compensation

($)(2)
Total

($) 
William Morachnick 

Chief Executive Officer 2025 $ 567,308 $ 45,000 $ — $ — $ — $ 27,872 $ 640,180 
2024 $ 450,000 $ 150,500 $ — $ — $ — $ 75,133 $ 675,633 

Erika Lind(3)

Chief Financial Officer 2025 $ 299,449 $ 119,017 $ 12,159 $ — $ — $ 12,463 $ 443,088 

Raymond Kunkel
Chief Operating Officer 2025 $ 361,538 $ 172,500 $ 14,742 $ — $ — $ 10,925 $ 559,705 

2024 $ 300,000 $ 55,114 $ 21,620 $ — $ — $ 12,788 $ 389,522 

Stephen Rogers(4)

Former Senior Vice President – 
General Counsel 2025 $ 205,444 $ 18,291 $ 13,256 $ — $ — $ 154,515 $ 391,506 

2024 $ 304,846 $ 27,000 $ 22,053 $ — $ — $ 26,650 $ 380,549 

________________
Notes:
(1) The amounts reported in the Stock Awards and Option Awards columns reflect aggregate grant date fair value computed in accordance with ASC 

Topic 718, Compensation—Stock Compensation. These amounts reflect the Company’s calculation of the value of these awards at the grant date 
and do not necessarily correspond to the actual value that may ultimately be realized by the named executive officer. Assumptions used in the 
calculation of the amounts for 2025 restricted stock units are as follows: value of underlying shares at fair market value on the date of grant - $0.09. 
Assumptions used in the calculation of these amounts for 2024 are included in Note 14 to the Company’s audited consolidated financial statements 
for the fiscal year ended December 31, 2024, which were included in the Annual Report on Form 10-K. 

(2) For 2024, in the case of Mr. Morachnick, consists of $8,969 in lease payments for a vehicle, $14,456 in employer paid insurance premiums, $13,800 
in employer matching contributions under the Company’s 401(k) plan and $37,908 in relocation benefits; in the case of Mr. Rogers, consists of 
$14,456 in employer paid insurance premiums and $12,194 in employer matching contributions under the Company’s 401(k) plan; in the case of 
Mr. Kunkel, consists of $1,445 in employer paid insurance premiums and $11,343 in employer matching contributions under the Company’s 401(k) 
plan. For 2025, in the case of Mr. Morachnick, consists of $15,384 in employer paid insurance premiums and $12,488 in employer matching 
contributions under the Company’s 401(k) plan; in the case of Ms. Lind, consists of $2,700 in employer matching contributions under the 
Company’s 401(k) plan, $9,263 in employer paid insurance premiums and $500 in employer contributions to her health savings account; in the case 
of Mr. Kunkel, consists of $1,848 in employer paid insurance premiums and $9,077 in employer matching contributions under the Company’s 
401(k) plan; in the case of Mr. Rogers, consists of $8,817 in employer paid insurance premiums, $8,218 in employer matching contributions under 
the Company’s 401(k) plan, $78,680 in severance cash payments, $54,032 in consulting services payments and $4,768 in COBRA subsidy 
premiums.

(3) Ms. Lind was not a named executive officer prior to the fiscal year ended December 31, 2025.
(4) Mr. Rogers employment with the Company terminated July 31, 2025.

NEO Agreements 

Employment Agreements 

On September 13, 2023, Mr. Morachnick entered into an employment agreement with the Company (“Mr. Morachnick’s 
Employment Agreement”), whereby the Company employed Mr. Morachnick to serve as the Company’s Chief Executive 
Officer on an at-will basis. 

Pursuant to Mr. Morachnick’s Employment Agreement, the Company agreed to provide Mr. Morachnick with (i) an annual 
base salary of $450,000, (ii) an initial equity grant of 500,000 restricted stock units granted on September 13, 2023 which 
were fully vested on the grant date, (iii) an additional equity grant of 4,500,000 restricted stock units granted on or before 
October 13, 2023 that vest in equal 1/12 quarterly increments beginning on December 31, 2023, and (iv) a targeted annual 
bonus opportunity equal to 100% of his base salary, with the maximum payout opportunity capped at 150% of his base 
salary. 

The foregoing description of Mr. Morachnick’s Employment Agreement is qualified in its entirety by reference to the 
agreement, which was filed on a Form 8-K on September 13, 2023. Other than Mr. Morachnick, none of the NEOs have 
entered into an employee agreement with the Company. 

Retention Agreements 

On October 28, 2024, the Company entered into a retention agreement with each of Ms. Lind and Mr. Kunkel (the 
“Retention Agreements”). Each Retention Agreement provides for an aggregate retention bonus amount ($100,000 in the 
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case of Ms. Lind, and $150,000 in the case of Mr. Kunkel), payable in equal quarterly installments beginning on the last 
payroll of the first quarter of fiscal year 2025 and ending on the last payroll of the fourth quarter of fiscal year 2025, in 
each case, subject to continued employment through the payment date. As a result of the continued employment of Ms. 
Lind and Mr. Kunkel with the Company, the full amount of their retention bonuses became payable during fiscal year 
2025.

Separation Agreement and Release

On August 16, 2025, the Company entered into a separation agreement and release with Mr. Rogers. In exchange for Mr. 
Rogers providing a release of claims in favor of the Company, he received a lump sum severance payment of $78,680 and 
was eligible for up to three months of Company paid COBRA premiums (to the extent applicable). In addition, pursuant to 
the agreement, Mr. Rogers agreed to certain covenants related to confidentiality, cooperation with the Company, and non-
disparagement. 

Outstanding Equity Awards Table for 2025 Fiscal Year-End 

The following table sets forth outstanding equity awards for the named executive officers of the Company at fiscal 2025-
year end. 

Option Awards Stock Awards(1)

Number of
Securities

Underlying
Unexercised
Options (#)
Exercisable

Number of 
Securities 

Underlying 
Unexercised
Options (#) 

Unexercisable

Equity 
Incentive 

Plan 
Awards: 

Number of 
Securities 

Underlying 
Unexercised 
Unearned 
Options 

(#)

Option 
Exercise 

Price 
(US$)

Option 
Expiration 

Date

Number 
of 

shares 
or 

units of 
stock 
that 
have 
not 

vested 
(#)

Market 
value 

of 
shares 

or 
units of 
stock 
that 
have 
not 

vested 
(US$)(2)

Equity 
incentive 

plan 
awards: 
number 

of 
unearned 

shares, 
units 

or 
other 
rights 
that 
have 
not 

vested 
(#)

Equity 
incentive 

plan 
awards: 
market 

or 
payout 
value 

of 
unearned 

shares, 
units 

or 
other 
rights 
that 
have 
not 

vested 
($) 

William 
Morachnick — —  — — 1,500,000 (3)  540,000 

Erika Lind 23,260
Common 
Shares

11,631
Common 
Shares  $0.32 (4) 4/1/2033 53,124 (5)  19,125 

135,098 (6)  48,635 

Raymond Kunkel 6,532
Common 
Shares —  $4.70 (7) 3/26/2031 68,636 (8)  24,709 
52,500
Common 
Shares —  $1.56 (9) 2/11/2032 163,795 (10)  58,966 
40,124
Common 
Shares

20,062
Common 
Shares  $0.32 (11) 4/1/2033

Stephen Rogers — — — —

________________
Notes:
(1) The Company’s only share-based awards are awards (other than options) that have been granted under the LTIP. 
(2) The value of the unvested share-based awards was calculated based on the closing price of the Company’s Common Shares on the TSX on 

December 31, 2025, which was C$0.50 (US$0.36). The Bank of Canada exchange rate as of December 31, 2025 was US$1.00 to C$1.3706. 
(3) Includes 1,500,000 shares remaining subject to an initial grant of 4,500,000 RSUs granted on October 12, 2023. These shares vest equally in twelve 

quarterly increments beginning on December 31, 2023.
(4) The option was granted on April 1, 2023 with an exercise price in Canadian dollars, C$0.435. The option vests equally in three annual increments 

beginning April 1, 2024.
(5) Includes 53,124 shares remaining subject to an initial grant of 79,686 RSUs granted on April 1, 2024. These shares vest equally in three annual 

increments beginning on April 1, 2025. 
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(6) Includes 135,098 shares remaining subject to an initial grant of 135,098 RSUs granted on April 1, 2025. These shares vest equally in three annual 
increments beginning on April 1, 2026. 

(7) The option was granted on March 26, 2021 with an exercise price in Canadian dollars, C$5.91. The option vests equally in four annual increments 
beginning March 26, 2022.

(8) Includes 68,636 shares remaining subject to an initial grant of 102,954 RSUs granted on April 1, 2024. These shares vest equally in three annual 
increments beginning on April 1, 2025. 

(9) The option was granted on February 11, 2022 with an exercise price in Canadian dollars, C$1.98. The option vests in three annual increments 
beginning February 11, 2023.

(10) Includes 163,795 shares remaining subject to an initial grant of 163,795 RSUs granted on April 1, 2025. These shares vest equally in three annual 
increments beginning on April 1, 2026. 

(11) The option was granted on April 1, 2023 with an exercise price in Canadian dollars, C$0.435. The option vests in three annual increments beginning 
April 1, 2024.

Pension Plan Benefits 

Defined Contribution Plan – Retirement Savings Plan 

The Company does not have a defined benefit plan or deferred compensation plan; however, the Company does have a 
defined contribution plan (the “401(k) plan” or “401(k)”) under the provisions of the Employment Retirement Income 
Security Act of 1974, which is administered through Principal Financial, as the record keeper. Pursuant to the 401(k) plan, 
the Company has generally provided 100% Company match for the first 3% of employee deferrals and a 50% match for 
deferrals between 3% - 5% on 401(k) plan contributions to all eligible and participating employees up to certain maximum 
thresholds. Participating employees must make their own contributions in order to receive matching funds from the 
Company. All employees that are at least 21 years of age and have completed thirty days of service with the Company are 
eligible to make salary deferral contributions to the 401(k) plan and are eligible for the Company match. At the outset of 
the COVID-19 pandemic, the Company suspended matching contributions under the 401(k) plan. However, as of July 1, 
2021, the Company reinstated its 401(k) matching program. The Company implemented Safe Harbor matching effective 
January 1, 2023. The Company does not discriminate between executives and non-executives under the 401(k) plan. 
Employees can make additional voluntary salary deferral contributions, for total combined contributions up to the 
legislated government maximums. 

Termination and Change of Control Benefits 

Pursuant to Mr. Morachnick’s executive employment agreement with the Company (the “Employment Agreement”), in 
the event his employment is terminated by the Company without Cause or by him for Good Reason (as such capitalized 
terms are defined in the Employment Agreement), he is entitled to severance as follows: (i) a payment equal to 12 months 
of his then-existing base salary, and (ii) payment of his target bonus for the year of termination, pro-rated to the date of his 
termination. In the event such a termination occurs within the 90-day period prior to, or during the 12-month period 
immediately following, a Change of Control (as defined in the Employment Agreement), then Mr. Morachnick is entitled 
to severance as follows: (i) payment equal to 24 months of his then-existing base salary, and (ii) payment of his target 
bonus for the year of termination, pro-rated to the date of his termination. 

Options and awards granted under the Legacy Option Plan and LTIP contain provisions allowing for the exercise, in certain 
circumstances, of options following termination (other than by reason of death, disability, retirement or for cause). Under 
the LTIP, in the event that any transaction resulting in a change in control occurs, outstanding awards will terminate upon 
the effective time of such change in control unless provision is made in connection with the transaction for the continuation 
or assumption of such awards by, or for the issuance therefor of substitute awards of, the surviving or successor entity or a 
parent thereof. Subject to the provisions of the LTIP, certain awards that terminate at the effective time of the change of 
control shall become fully vested and exercisable immediately before such effective time. 

The Board adopted an executive change in control severance plan effective December 6, 2021 (the “Severance Plan”). The 
Severance Plan provides severance and change-in-control protections to certain key employees of the Company. The 
Severance Plan is for the benefit of employees of the Company in a senior management position (which includes senior 
directors or members of the Company’s executive leadership team), designated as participants by the Compensation 
Committee from time to time. Subject to the terms and conditions of the Severance Plan, the Severance Plan provides that, 
in the event of involuntary termination of a participant’s employment during the twelve month period following the 
effective date of a change in control, such participant shall be entitled to a severance payment equal to six (6), nine (9) or 
twelve (12) months (the “Severance Period”) of base salary for (i) senior directors, (ii) executive leadership team members 
(including NEOs), and (iii) Chief Executive Officer and Chief Financial Officer, respectively. In addition and subject to 
certain conditions as set out in the Severance Plan, the Company shall, at the Company’s expense, provide medical 
coverage through the Company’s group medical plans throughout the Severance Period, unless the individual earlier 
becomes eligible to receive healthcare coverage from a subsequent employer. Notwithstanding anything to the contrary in 
the Severance Plan, in the event that a participant is entitled to severance payments or benefits under any other employment 
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agreement, severance agreement or similar agreement between a participant and the Company, such participant’s severance 
payment under the Severance Plan is subject to reduction by the aggregate amount of all similar severance payments due to 
such participant under such other agreement.

Liability Insurance of Directors and Officers 

The Company has directors’ and officers’ liability insurance coverage for losses to the Company if the Company is 
required to reimburse directors and officers, where permitted, and for direct indemnity of directors and officers where 
corporate reimbursement is not permitted by law. This insurance protects the Company against liability (including costs), 
subject to standard policy exclusions, which may be incurred by directors and/or officers acting in such capacity for the 
Company. All directors and officers are covered by the policy and the amount of insurance applies collectively to all. 

In addition, indemnity agreements have been entered into with each director and certain executive officers pursuant to 
which the Company has agreed to indemnify such directors and officers from liability arising in connection with the 
performance of their duties. Such indemnity agreements conform to the provisions of the BCBCA. 

Other Compensation 

Other than as set forth herein, the Company did not pay any other compensation to NEOs (including personal benefits and 
securities or properties paid or distributed which compensation was not offered on the same terms to all full-time 
employees) during the financial year ended December 31, 2025, other than benefits and perquisites which did not amount 
to $10,000 or greater per individual. 
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DIRECTOR COMPENSATION 

As of December 31, 2025, the Company had six (6) directors, one of whom was also an employee: William Morachnick 
(Chief Executive Officer). 

Employees who are also directors do not receive additional compensation for their services as directors. Mr. Morachnick 
did not receive any additional compensation for his services as director during the year ended December 31, 2025. For a 
description of the compensation paid to Mr. Morachnick, see “Summary Compensation Table for 2025,” above. 

Ms. Walker, the director nominee of BAT, is not entitled to compensation or reimbursement for any travel or other 
expenses incurred in connection with participating on the Board. Mr. Stanley did not receive compensation for his role as a 
member of the Board. 

On June 13, 2024, Mr. Stanley entered into the Consulting Agreement with the Company pursuant to which Mr. Stanley 
receives a bi-weekly payment of $6,000, plus reimbursement of reasonable expenses.  The foregoing description of 
Mr. Stanley’s Consulting Agreement is qualified in its entirety by reference to the agreement, which was filed on a Form 8-
K on June 14, 2024. 

Except for Ms. Walker and Mr. Morachnick, each member of the Company’s Board is entitled to reimbursement for 
reasonable travel and other expenses incurred in connection with attending Board meetings and meetings for any 
committee on which he or she serves. 

Compensation of Directors 

The form and amount of director compensation is reviewed annually and as deemed advisable by the Compensation 
Committee, which shall make recommendations to the Board based on such review. The Compensation Committee reviews 
director compensation on an annual basis to ensure that the Company offers director compensation that is: (i) 
commensurate with the efforts the Company expects from existing Board members; (ii) competitive in the Company’s 
industry in order that the Company might attract the best possible candidates to assist the Company and its shareholders in 
a fiduciary capacity to maximize the opportunity presented by that growth; and (iii) aligned with shareholder interests as 
the Company grows. The Board retains the ultimate authority to determine the form and amount of director compensation. 
As noted above, Ms. Walker, the director nominee of BAT, is not entitled to compensation or reimbursement for any travel 
or other expenses incurred in connection with participating on the Board. 

While the Company strives to remain consistent in Directors’ compensation, there are circumstances when the allocation of 
a Director’s compensation may vary due to availability of registered stock units and timing of the Director’s appointment. 
The chart below generally outlines the Company’s director compensation program for its non-employee Directors: 

Type of Fee Role Amount of Fee 

Board Retainer Board Member $130,000/year
Additional Retainer Chair $38,000/year
Committee Retainer Audit Committee Chair $20,000/year

Compensation Committee Chair $10,000/year
Governance and Nominating Committee Chair $10,000/year
Committee Member $5,000/year

Restricted Stock Units(1) Board Member 75,000 RSU/year
Chair 85,000 RSU/year

________________
Note:
(1) RSUs granted to the non-employee directors vest 100% on the first anniversary of the date of grant, which occurs annually on the date of the 

scheduled annual general shareholder meeting (with newly appointed non-employee directors granted RSUs upon their appointment, pro-rated based 
on the number of days such appointment follows the previous annual general shareholder meeting). The RSUs automatically terminate upon the 
grantee ceasing to provide services to the Company, if the termination is for any reason other than death or total and permanent disability. 
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Director Compensation for 2025 

The following table sets forth all compensation paid to or earned by each director of the Company during fiscal year 2025. 

Name

Fees 
Earned 

or 
Paid in 

Cash ($)(1)

Stock 
Awards 

($)(2)

Option 
Awards 

($)

All Other 
Compensation 

($)
Total 

($) 

M. Borgia Walker(3) $ — $ — $ — $ — $ — 
Jonathan Atwood(3) $ — $ — $ — $ — $ — 
Angela McElwee $ 188,000 $ 8,500 $ — $ — $ 196,500 
Maureen Usifer $ 160,000 $ 7,500 $ — $ — $ 167,500 
William Morachnick(4) $ — $ — $ — $ — $ — 
Matthew E. McCarthy $ 150,000 $ 7,500 $ — $ — $ 157,500 
Jared Stanley(5) $ — $ — $ — $ 138,462 $ 138,462 

________________
Notes:
(1) Cash fees earned by non-employee directors. Includes director payments earned for the fiscal year ended December 31, 2025. Payments made in 

2026 for services rendered in 2025 are also included. 
(2) The amounts reported in the Stock Awards and Option Awards columns reflect restricted stock units granted in respect of 2025. No stock options 

were granted in respect of 2025. Assumptions used in the calculation of the amounts for 2025 restricted stock units are as follows: value of 
underlying shares at fair market value on the date of grant - $0.10. 

(3) Ms. Walker and Mr. Atwood, the director nominees of BAT, are not entitled to compensation or reimbursement for any travel or other expenses 
incurred in connection with participating on the Board.

(4) Please see “Executive Compensation — Summary Compensation Table for 2025” above.
(5) Mr. Stanley is a paid consultant of the Company.

 

Other Compensation 

Other than payments made to Mr. Stanley under the Consulting Agreement, and as set forth herein, the Company did not 
pay any other compensation to non-employee Directors (including personal benefits and securities or properties paid or 
distributed which compensation was not offered on the same terms to all full-time employees) during the financial year 
ended December 31, 2025, other than benefits and perquisites which did not amount to $10,000 or greater per individual. 
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The following table sets forth securities of the Company that are authorized for issuance under equity compensation plans 
as at the end of the Company’s financial year ended December 31, 2025. As at December 31, 2025 and April 06, 2026, the 
LTIP is the only compensation plan under which any Common Shares may be issued. 

Plan Category

Number of Securities to 
be issued upon exercise 
of outstanding options, 
warrants and rights(5)

Weighted average 
exercise price of 

outstanding options, 
warrants and rights(4)

Number of securities 
remaining available for 
issuance under equity 
compensation plans 

(excluding outstanding 
securities reflected in 

Column 1) 

Equity compensation plans approved by 
shareholders(1)(2)(3) 6,003,720 $0.98 9,772,503

(3.8%) (6.1%)
Equity compensation plans not approved by 

shareholders Nil Nil Nil
Total 6,003,720 $0.98 9,772,503

(3.8%) (6.1%)
________________
Notes: 
(1) As at December 31, 2025, securities remained reserved for issuance under the Legacy Option Plan and LTIP. 
(2) The LTIP provides that the total number of Common Shares reserved and available for issuance pursuant to Awards granted under the LTIP shall 

not exceed the Share Pool. Without duplication, for the purposes of compliance with certain United States securities laws, the Share Pool shall, 
unless otherwise determined by the Board or the Administrator (as defined in the LTIP), be considered to be increased annually on the first day of 
each fiscal year of the Company by a number equal to 10% of the increase during the preceding fiscal year in the number of Common Shares 
outstanding, as measured from the first to the last date of such fiscal year. 

(3) Percentages based on 159,420,141 Common Shares and nil PVS issued and outstanding as of December 31, 2025. 
(4) The exercise price of certain awards are in Canadian dollars and have been converted to United States dollars as of the applicable grant date. 
(5) On close of the Company’s acquisition of Abacus Health Products, Inc., the Company issued replacement stock options (“Replacement Options”) 

that were exercisable to purchase an aggregate of 1,437,953 Common Shares (in lieu of shares of Abacus Health Products, Inc.). As of 
December 31, 2025, there are Replacement Options outstanding exercisable to purchase an aggregate of 47,823 Common Shares. The weighted 
average exercise price of the Replacement Options outstanding as at December 31, 2025 was $3.64. 

As of December 31, 2025, the Company had: (i) nil options outstanding under the Legacy Option Plan to acquire an 
aggregate of 0 Common Shares (representing 0.0% of the issued and outstanding Common Shares); (ii) options outstanding 
under the LTIP to acquire an aggregate of 1,919,603 Common Shares (representing 1.20% of the issued and outstanding 
Common Shares); (iii) 4,084,117 restricted stock units outstanding (representing 2.56% of the issued and outstanding 
Common Shares); and (iv) Replacement Options issued to former stock option holders of Abacus Health Products, Inc. 
outstanding to acquire an aggregate of 47,823 Common Shares (representing 0.03% of the issued and outstanding Common 
Shares). Effective December 31, 2025, all outstanding options under the Legacy Options Plan expired and the Legacy 
Option Plan is terminated. 

As of the April 06, 2026, the Company had: (i) options outstanding under the LTIP to acquire an aggregate of 1,876,989 
Common Shares (representing 1.17% of the issued and outstanding Common Shares); (iii) 6,268,557 restricted stock units 
outstanding (representing 3.90% of the issued and outstanding Common Shares); and (iv) Replacement Options issued to 
former stock option holders of Abacus Health Products, Inc. outstanding to acquire an aggregate of 47,823 Common 
Shares (representing 0.03% of the issued and outstanding Common Shares). 

As of April 06, 2026, the number of Common Shares remaining available for issuance pursuant to grants under the LTIP is 
7,796,468 Common Shares (representing 4.86% of the issued and outstanding Common Shares). 
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

Other than as disclosed herein, no executive officer, director, employee or former executive officer, director or employee of 
the Company or any of its subsidiaries, is, as of the date that is 30 days prior to April 16, 2026, indebted to the Company or 
any of its subsidiaries, or another entity if the indebtedness is the subject of a guarantee, support agreement, letter of credit 
or other similar arrangement or understanding provided by the Company or any of its subsidiaries. See "Proposals 1 and 2 
- Election of Directors - Company Transactions with Related Parties" above.

No individual who is, or at any time during the most recently completed financial year of the Company was, a director or 
executive officer of the Company, nor any proposed nominee for election as a director of the Company, nor any associate 
of any one of them:

(a) is, or at any time since the beginning of the most recently completed financial year of the Company has been, 
indebted to the Company or any of its subsidiaries; or

(b) was indebted to another entity, which such indebtedness is, or was at any time during the most recently 
completed financial year of the Company, the subject of a guarantee, support agreement, letter of credit, or other 
similar arrangement or understanding provided by the Company or any of its subsidiaries. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Other than as described below or elsewhere in this proxy statement, none of the informed persons (as such term is defined 
in NI 51-102) of the Company, any proposed director of the Company, or any associate or affiliate of any informed person 
or proposed director, has had any material interest, direct or indirect, in any transaction of the Company since the 
commencement of the Company’s most recently completed financial year or in any proposed transaction which has 
materially affected or would materially affect the Company or any of its subsidiaries. 

Mr. Jared Stanley, director, is a Co-Founder, director and shareholder of Stanley Brothers USA and a shareholder of 
AJNA. Mr. Stanley serves as the Chief Executive Officer of DeFloria, Inc.  The Company has joint ownership of DeFloria 
with AJNA and entered into the SBH Purchase Option with Stanley Brothers USA, which is still in effect as of the date 
hereof. See “Proposals 1 and 2 – Election of Directors - Company Transactions with Related Parties” for further 
information on the SBH Purchase Option and the other transactions in which Stanley Brothers USA and its shareholders 
are involved with the Company. Mr. Jared Stanley has an address c/o Charlotte’s Web at 700 Tech Court, Louisville, CO, 
80027.

The Company is putting forward a proposal for shareholders to approve the Transaction Resolution at the Meeting. In the 
event the Transaction Resolution is passed and the Transaction is completed, the Investor Rights Agreement will be 
amended and restated. See “Proposal 4 - Amendment of Convertible Debenture and Investment by BT DE Investments Inc.” 
for more information.

DELINQUENT SECTION 16(A) REPORTS 

Section 16(a) of the Exchange Act (“Section 16(a)”) requires our executive officers and directors, and persons who own 
more than 10% of a registered class of our equity securities (“10% Holders”), to file reports of ownership and changes in 
ownership with the SEC. Officers, directors and 10% Holders are required by SEC regulations to furnish our company with 
copies of all Section 16(a) forms that they file. To our knowledge, based solely on review of such reports, or written 
representations from reporting persons that all reportable transactions were reported, we believe that during the year ended 
December 31, 2025, the executive officers, directors and 10% Holders timely filed all reports they were required to file 
under Section 16(a). 

MANAGEMENT CONTRACTS 

Since January 1, 2025, there have been no management functions of the Company or its subsidiaries which were to any 
substantial degree performed by a person or a company other than the directors or executive officers of the Company or its 
subsidiaries. 

BENEFIT COMPANY REPORT 

In August 2019, at the annual general and special meeting of the shareholders of the Company’s voting shares, the 
Company’s shareholders approved an amendment to the Company’s articles to allow the Company to become a benefit 
company under the BCBCA, as a demonstration of its long-term commitment to conducting its business in a responsible 
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and sustainable manner and promoting one or more public benefits. The Company became a benefit company under the 
BCBCA on July 24, 2020. 

Benefit companies also are required under the BCBCA to publish on their websites and provide to their shareholders an 
annual benefit report that assesses, against a selected third-party standard, their performance in carrying out the 
commitments set out in the benefit company’s benefit provisions. For so long as the Company is a benefit company under 
the BCBCA, the Company will include an annual benefit report as part of its annual proxy materials sent to its shareholders 
and post the report to its website. 

The Company has included a copy of its Annual Benefit Report in respect of the year ended December 31, 2025 as 
Exhibit II to this proxy statement. 

ADDITIONAL INFORMATION 

Additional information relating to the Company, including copies of the Company’s financial statements and 
management’s discussion and analysis for the most recently completed fiscal year, is available on SEDAR+ at 
www.sedarplus.ca and on EDGAR at www.sec.gov/, copies of which may be obtained from the Company upon request by 
emailing the Corporate Secretary at legal@charlottesweb.com or by calling at (720) 484-8930. 

BOARD APPROVAL 

The contents and the sending of this proxy statement have been approved by the Board.
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EXHIBIT I – BOARD MANDATE 

BOARD OF DIRECTORS’ MANDATE 

August 22, 2018 
Amended November 2, 2021, September 1, 2023, and October 31, 2024 

CHARLOTTE’S WEB HOLDINGS, INC. 

The Board of Directors (the “Board”) of Charlotte’s Web Holdings, Inc. (the “Company”) is responsible under law to 
supervise the management of the business and affairs of the Company. The Board has the statutory authority and obligation 
to protect and enhance the assets of the Company and to meet the objective of the Company set out in the Company’s 
organizational documents. 

The principal mandate of the Board is to oversee the management of the business and affairs of the Company, and monitor 
the performance of management. 

In keeping with generally accepted corporate governance practices and the recommendations contained in National Policy 
58-201 adopted by the Canadian Securities Administrators, and the requirements of any stock exchange on which the 
Company’s securities are listed, the Board assumes responsibility for the stewardship of the Company and, as part of the 
overall stewardship responsibility, explicitly assumes responsibility for the following: 

1. Independence 

The Board retains the responsibility for managing its own affairs, including planning its composition, selecting its 
Chairman and/or Lead Director, appointing Board committees and determining directors’ compensation. While it is 
appropriate to confer with management on the selection of candidates to be nominated as members of the Board, the 
ultimate selection shall be determined by the existing members of the Board. The Chairman of the Board should be a 
director who is independent within the meaning of section 2.1 of National Policy 58-201 Corporate Governance 
Guidelines and where this is not appropriate, an independent director should be appointed to act as Lead Director. 

In that the Board must develop and voice objective judgment on corporate affairs, independently of management, practices 
promoting Board independence will be pursued. This includes constituting the Board with a sufficient number of 
independent and unrelated directors as the Board deems appropriate. Certain tasks suited to independent judgments will be 
delegated to specialized committees of the Board that are comprised of independent directors and unrelated directors. 

The Board will evaluate its own performance in a continuing effort to improve. For this purpose, the Board will establish 
criteria for Board and Board member performance, and pursue a self-evaluation process for evaluating both overall Board 
performance and contributions of individual directors. 

2. Leadership in Corporate Strategy 

The Board ultimately has the responsibility to oversee the development and approval of the mission of the Company, its 
goals and objectives, and the strategy by which these objectives will be reached. In guiding the strategic choices of the 
Company, the Board must understand the inherent prospects and risks of such strategic choices. 

While the leadership for the strategic planning process comes from management of the Company, the Board shall bring 
objectivity and a breadth of judgment to the strategic planning process and will ultimately approve the strategy developed 
by management as it evolves. 

The Board is responsible for monitoring management’s success in implementing the strategy and monitoring the 
Company’s progress to achieving its goals; revising and altering direction in light of changing circumstances. 

The Board has the responsibility to ensure congruence between the strategic plan and management’s performance. 

3. Management of Risk 

The Board shall understand the principal risks of all aspects of the business in which the Company is engaged, recognizing 
that business decisions require the incurrence of risk. The Board is responsible for providing a balance between risks 
incurred and the potential returns to shareholders of the Company. This requires that the Board ensure that systems are in 
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place to effectively monitor and manage risks with a view to the long-term viability of the Company and its assets, and 
conduct an annual review of the associated risks. 

4. Approach to Corporate Governance 

The Company is committed to effective practices in corporate governance. The Company consistently assesses and adopts 
corporate governance measures. The Corporate Governance and Nominating Committee shall be responsible for overseeing 
disclosure of the Company’s approach to corporate governance in public disclosure documents. 

5. Oversight of Management 

As the Board functions, the Board must ensure the execution of plans and operations are of the highest caliber. The key to 
the effective discharge of this responsibility is the approval of the appointment of the senior officers of the Company and 
the assessment of each senior officer’s contribution to the achievement of the Company’s strategy. In this respect, 
performance against objectives established by the Board is important, as is a formal process for determining the senior 
officers’ compensation, in part, by using established criteria and objectives for measuring performance. To the extent 
feasible, the Board should also satisfy itself as to the integrity of the Chief Executive Officer (“CEO”) and other executive 
officers, and that such officers create a culture of integrity throughout the Company. “Executive officer” has the meaning 
set out in National Instrument 51-102 - Continuous Disclosure Obligations. 

6. Succession Planning 

On a regular basis, the Board shall review a succession plan, developed by management, addressing the policies and 
principles for selecting a successor to the CEO and other key senior management positions, both in an emergency situation 
and in the ordinary course of business. The succession plan should include an assessment of the experience, performance, 
skills, training and planned career paths for possible successors to the CEO currently in the Company’s senior 
management. 

7. Expectations and Responsibilities of Board Members 

(a) Commitment and Attendance 

All members of the Board should make every effort to attend all meetings of the Board and meetings of committees of 
which they are members, if any. Although attendance in person is encouraged, members may attend by telephone to 
mitigate schedule conflicts. 

(b) Participation in Meetings 

Each member of the Board should be sufficiently familiar with the business of the Company, including its financial 
statements and capital structure, and the risks and competition it faces, to facilitate active and effective participation in 
the deliberations of the Board and of each committee on which he or she serves. 

(c) Financial Knowledge 

One of the most important roles of the Board is to monitor financial performance. Each member of the Board should 
generally know how to read financial statements, and should understand the use of financial ratios and other indices for 
evaluating financial performance. 

(d) Other Directorships 

The Company values the experiences Board members bring from other boards on which they serve, but recognizes that 
those boards may also present demands on a member’s time and availability, and may also present conflicts of interest 
or other legal issues. Members of the Board should advise the Chair of the Corporate Governance and Nominating 
Committee before accepting any new membership on other boards of directors or any other significant commitment 
involving an affiliation with other related businesses or governmental units. 

(e) Contact with Management 

All members of the Board are invited to contact the CEO at any time to discuss any aspect of the Company’s business. 
While respecting organizational relationships and lines of communication, members of the Board have complete 
access to other members of management. There shall be afforded frequent opportunities for members of the Board to 
meet with the CEO, Chief Financial Officer and other members of management in Board and committee meetings and 
in other formal or informal settings. 
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(f) Confidentiality 

The proceedings and deliberations of the Board and its committees are confidential. Each member of the Board shall 
maintain the confidentiality of information received in connection with his or her services. 

(g) Preparation for Meetings 

All members of the Board should make every effort to review all meeting materials prior to meetings of the Board and 
meetings of committees of which they are members. 

8. Shareholder Communications and Disclosure 

The Board is responsible to ensure that the Company has policies in place to ensure effective and timely communication 
and disclosure to the shareholders of the Company, other stakeholders and the public in general. This communication and 
disclosure policy must effectively and fairly present the operations of the Company to shareholders and should 
accommodate feedback from shareholders, which should be considered into future business decisions. 

The Board has the responsibility for ensuring that the financial performance of the Company is reported to shareholders on 
a timely and regular basis and for ensuring that such financing results are reported fairly, in accordance with generally 
accepted accounting principles. 

The Board has the responsibility for ensuring that procedures are in place to effect the timely reporting of any 
developments that have a significant and material impact on the value of shareholder assets. 

The Board has the responsibility for reporting annually to shareholders on its stewardship for the preceding year in 
accordance with applicable laws. 

9. Integrity of Corporate Control and Management Information Systems 

To effectively discharge its duties, the Board shall ensure that the Company has in place effective control and information 
systems so that it can track those criteria needed to monitor the implementation of the Company’s strategy. 

Similarly, in reviewing and approving financial information, the Board shall ensure that the Company has an audit system, 
which can inform the Board of the integrity of the data and compliance of the financial information with generally accepted 
accounting principles. 

The Board’s management of the important areas of corporate conduct, such as the commitment of the Company’s assets to 
different businesses or material acquisitions, shall also be supported by effective control and information systems. 

10. Legal Requirements 

The Board is responsible for ensuring that routine legal requirements, documents, and records have been properly prepared, 
approved and maintained by the Company. 

11. Board Delegation to Committees 

The Board may delegate specific responsibilities to committees of the Board in order to effectively manage the affairs of 
the Company.

12. Limitation 

The foregoing is (i) subject to and without limitation of the requirement that in exercising their powers and discharging 
their duties, the members of the Board act honestly and in good faith with a view to the best interests of the Company and 
its stakeholders; and (ii) subject to, and not in expansion of the requirement, that in exercising their powers and discharging 
their duties the members of the Board exercise the care, diligence and skill that a reasonably prudent person would exercise 
in comparable circumstances. 

13. Assessments 

The members of the Board will collectively assess the performance of the Board as a whole, the committees of the Board 
and all directors with reference to their respective mandates, charters or terms of reference. Individual directors will be 
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assessed with reference to any applicable position descriptions, as well as the competencies and skills that each director is 
expected to bring to the Board. 

Unless otherwise determined by the Board, such assessment will occur informally and on an annual basis, with an 
emphasis on the overall effectiveness and contributions made by the Board as a whole, the committees of the Board and all 
directors individually. 
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EXHIBIT II – ANNUAL BENEFIT REPORT 

Annual Benefit Report
For the Financial Year ending December 31, 2025 

April 16, 2026 

Greetings,

At Charlotte's Web, our mission has always been rooted in a deep reverence for nature's boundless potential. From our 
humble beginnings, what began as a family endeavor has grown into a mission-driven company grounded in responsibility
—to people, to communities, and to the planet. From the beginning, we have believed in the power of botanicals to support 
human wellness, and in the responsibility of business to create positive, lasting impact.

Today, our purpose continues to evolve: to uncover the science of nature and help shape a more responsible future for 
wellness. We pursue this work with curiosity, rigor, and care, guided by principles that inform every decision we make.

We are driven by a spirit of discovery, approaching nature with humility and respect as we work to better understand its 
complexity and potential. Through ongoing research and innovation, we strive to bridge time-honored botanical wisdom 
with modern science, transforming insight into products that are credible, consistent, and grounded in evidence.

Our impact extends beyond the products we create. We aim to catalyze a more responsible wellness movement, one that 
empowers individuals to engage in their well-being while advancing transparency, trust, and higher standards across our 
industry.

Accessibility remains central to our mission. We are committed to making wellness within reach, without compromising 
quality or integrity. This means investing in responsible sourcing, supporting regenerative and organic practices where 
possible, and honoring the people behind our work, including our employees, farming partners, founding families, and the 
communities in which we operate.

At the heart of everything we do is an unwavering commitment to product quality, safety, and consistency. We view our 
extracts as powerful botanical tools entrusted to us by nature. As their stewards, we take seriously our responsibility to 
deliver these benefits with care, accountability, and transparency, from soil to shelf.

As a Certified B Corporation, we believe business can be a force for good when it is accountable, measurable, and 
continuously improving. This report reflects our progress to date and our commitment to raising the bar year after year for 
people, planet, and long-term impact.

/s/ William Morachnick 

William Morachnick 
CEO, Charlotte’s Web 

66



CHARLOTTE’S WEB HOLDINGS, INC. 
BENEFIT REPORT

For the Financial Year ending December 31, 2025

Charlotte’s Web Holdings, Inc. (“Charlotte’s Web” or the “Company”) became a benefit company under the laws of 
British Columbia on July 24, 2020, which means we are formally committed to conducting our business in a responsible 
and sustainable manner, and to promoting one or more public benefits. The public benefit selected by the Company is: “[t]o 
pioneer the way to healthier lives, stronger communities, and a more bountiful planet by making it easier for everyone to 
access the natural restorative power of plants” and the mission of Charlotte’s Web is: “to unearth the science of nature to 
revolutionize wellness.” 

As a benefit company, Charlotte’s Web is excited to share our annual benefit report for the most recently completed 
financial year to promote public benefit and assess our performance against a third-party standard. The third-party standard 
Charlotte’s Web uses is B Corp certification from B Lab. 

CONDUCT OF BUSINESS IN A RESPONSIBLE AND SUSTAINABLE MANNER 

Charlotte’s Web is a responsibly minded, sustainably driven company committed to promoting health and well-being 
through botanical-based products grown sustainably and in harmony with nature. We prioritize environmentally friendly 
and sustainable practices in our production processes and supply chain, which include using organic farming practices, 
reducing waste, and implementing tighter controls on our supply chain. 

In addition, each year, we invest in our community through financial and product contributions and volunteer hours, 
demonstrating a commitment to social responsibility. Our focus on responsible and sustainable practices aligns with our 
mission and reflects a commitment to positively impacting the planet and its people. We harness the same mindset 
internally by investing in our people and developing programs and policies that align with our values. 

During the year ended December 31, 2025, we made every effort to conduct our business in a responsible and regenerative 
manner, considering the well-being of people and communities affected by the operations of the Company while also 
endeavoring to use a fair and proportionate share of available environmental, social, and economic resources and 
capacities. 

PROMOTION OF PUBLIC BENEFIT & CONDUCTING BUSINESS WITH PURPOSE AND REGENERATIVE 
INTENT 

As set out in the Articles, Charlotte’s Web is committed to promoting the public benefit of: “pioneer[ing] the way to 
healthier lives, stronger communities, and a more bountiful planet by making it easier for everyone to access the natural 
restorative power of plants”.

At Charlotte's Web, our commitment to promoting our public benefit through responsible and sustainable practices is 
woven into the fabric of our operations. We embrace organic farming methods, implement waste reduction strategies, and 
maintain oversight within our supply chain – all in service of treading lightly on our planet while promoting holistic well-
being, with a goal to making it easier for everyone to access the natural restorative power of plants. Beyond our operational 
footprint, we invest in local communities through financial contributions, product donations, and volunteer efforts, 
demonstrating our belief that true wellness extends beyond the individual to encompass collective well-being. 

In 2025, we remained steadfast in conducting our business with a regenerative intent, judiciously utilizing resources while 
considering the well-being of people and communities impacted by our operations. Moreover, we celebrated our fifth year 
as a certified B Corporation, reinforcing our commitment to meeting a high standard of social and environmental 
performance, transparency, and accountability. This certification underscores our use of business as a force for good, 
creating value for all stakeholders while positively impacting our planet. 

Why we became a B Corp: 

• At Charlotte's Web, authenticity is central to our identity. We believe our products, practices, and impact 
must be a true reflection of our core values and purpose. Becoming a Certified B Corporation was a natural 
step in this journey, solidifying our commitment to using business as a force for good. 

• B Corp certification empowers us to cultivate a business ecosystem that harmonizes social and 
environmental responsibility with financial success. By being part of this community of like-minded 
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companies, we can quantify and manage our impact, holding ourselves accountable to high standards of 
transparency and performance. 

• Our B Corp status symbolizes our dedication to building a better world through our business operations. We 
take pride in being part of an ecosystem that drives positive change, making a tangible difference in 
communities and the environment. This certification reinforces our role as catalysts for a more sustainable 
and equitable future. 

ASSESSMENT AGAINST THIRD-PARTY STANDARD 

Third Party Standard 

British Columbia’s public benefit legislation requires benefit companies to assess and report on their overall performance 
in conducting their business in a responsible and sustainable manner and in promoting the selected public benefits, against 
an independent “third-party standard” that meets certain statutory criteria relating to transparency and credibility. 

The Company is a B Corp certified by B Lab, a non-profit organization that administers B Corporation certification. 
Certified B Corps achieve a minimum verified score on the B Impact Assessment (the “BIA”) - a rigorous assessment of a 
company’s impact on its workers, customers, community, and environment - and make their B Impact Report transparent 
on the B Lab website. Certified B Corporations also amend their legal governing documents to require their board of 
directors to balance profit and purpose. The combination of third-party validation, public transparency, and legal 
accountability helps Certified B Corps build trust and value. The Company must re-certify as a B Corp every three years. 

The BIA is developed through a transparent process and is audited by B Lab and comprehensively covers the impact of a 
business on all its stakeholders, including its workers, suppliers, community, and the environment. The BIA also captures 
best practices regarding mission, measurement, and governance. The last, heavily weighted, portion of the BIA identifies a 
company’s specific “Impact Business Models,” which include the targeted, formal focus on a benefiting a particular 
stakeholder through products and services or internal practices.2 

Given our familiarity with the BIA and the respect which the standard is accorded in the industry, Charlotte’s Web has 
selected B Lab’s BIA as our independent “third-party standard” under the British Columbia benefit company legislation for 
the financial year ended December 31, 2025. Charlotte’s Web has applied B Lab’s BIA as its independent “third-party 
standard” in a consistent manner since 2020. 

Assessment 

Charlotte’s Web was re-certified by B Lab in 2024 and received a score of 96.5. The Company continues to independently 
assess against B Lab’s BIA, including in respect to its operations during the year ended December 31, 2025. Specifically, 
Charlotte's Web has assessed against B Lab's considerations related to governance, workers, community, environment, and 
customers. 
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APPROVAL BY THE BOARD OF DIRECTORS 

The undersigned, a director of Charlotte’s Web, hereby confirms that the above Annual Benefit Report was approved by 
the Board of Directors of the Company on April 6, 2026. 

BY ORDER OF THE BOARD OF DIRECTORS OF 
CHARLOTTE’S WEB HOLDINGS, INC.

/s/ William Morachnick
William Morachnick

Chief Executive Officer and a Director

Charlotte’s Web Holdings, Inc.
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EXHIBIT III – AUDIT COMMITTEE CHARTER

AUDIT COMMITTEE CHARTER

AUGUST 22, 2018

REVISED MAY 31, 2021, NOVEMBER 2, 2021, SEPTEMBER 1, 2023, AND OCTOBER 31, 2024

1. Role and Objective

The Audit Committee (the “Committee”) is a committee of the board of directors (the “Board”) of Charlotte’s Web 
Holdings, Inc. (the “Company”) to which the Board has delegated its responsibility for the oversight of the following:

• nature and scope of the annual audit; 

• management’s reporting on internal accounting standards and practices;

• the review of financial information, accounting systems and procedures;

• the Company’s risk management process in conjunction with the appropriate Board committees;

• financial reporting and financial statements, 

and has charged the Committee with the responsibility of: (i) recommending, for approval of the Board, the audited 
financial statements, and (ii) approving the interim financial statements and other mandatory disclosure releases containing 
financial information. 

The primary objectives of the Committee, with respect to the Company and its subsidiaries, are as follows:

• to assist the directors of the Company (the “Directors”) in meeting their responsibilities in respect of the 
preparation and disclosure of the financial statements of the Company and related matters; 

• to provide an open avenue of communication among the Company’s auditors, financial and senior management 
and the Board;

• to ensure the external auditors’ independence and review and appraise their performance;

• to increase the credibility and objectivity of financial reports; 

• to strengthen the role of the outside Directors by facilitating in depth discussions between Directors on the 
Committee, management and external auditors;

• to maintain oversight of risk identification, assessment and management programs; 

• to maintain oversight of Company’s Code of Conduct certification process and review potential conflicts of 
interest and Company’s disposition of any such conflicts; and

• to establish procedures for the receipt, retention and treatment of complaints received by the Company regarding 
accounting, internal accounting controls or auditing matters.

2. Composition

The Committee will be comprised of at least three Directors or such greater number as the Board may determine from time 
to time and all members of the Committee shall be “independent” (as such term is used in National Instrument 52-110 – 
Audit Committees (“NI 52-110”)) unless the Board determines that an exemption contained in NI 52-110 is available and 
determines to rely thereon. “Independent” generally means free from any business or other direct or indirect material 
relationship with the Company that could, in the view of the Board, reasonably interfere with the exercise of the member’s 
independent judgment.  In addition, members of the Committee may not, directly or indirectly, receive any consulting, 
advisory, or other compensatory fee paid by the Company, nor may they be affiliated with the Company under applicable 
securities laws.

All of the members of the Committee must be “financially literate” (as defined in NI 52-110) unless the Board determines 
that an exemption under NI 52-110 from such requirement in respect of any particular member is available and determines 
to rely thereon in accordance with the provisions of NI 52-110. Being “financially literate” means members have the 
ability to read and understand a set of financial statements that present a breadth and level of complexity of accounting 
issues that are generally comparable to the breadth and complexity of issues that can reasonably be expected to be raised by 
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the Company’s financial statements. In addition, one member of the Committee shall meet the definition of audit 
committee financial expert, as defined in Item 407 of U.S. Regulation S-K.

The Board shall from time to time designate one of the members of the Committee to be the chairperson of the Committee 
(the “Chair”). 

3. Meetings and Administrative Matters

(a) The Committee shall meet at least four times per year and/or as deemed appropriate by the Committee Chair. In 
addition, the independent directors of the Committee will consider holding regularly scheduled meetings (or 
holding in camera sessions at regular Board meetings) at which members of management are not in attendance.  
As part of its job to foster open communication, the Committee will meet at least annually with management 
(including separate sessions with each of the Chief Executive Officer, the Chief Financial Officer and the 
General Counsel) and the external auditors in separate sessions, and at such other times as the external auditor 
and/or the Committee consider appropriate. The Chief Financial Officer of the Company shall attend meetings of 
the Committee, unless otherwise excused from all or part of any such meeting by the Chair.

(b) Agendas, with input from management and approved by the Chair, shall be circulated to Committee members 
and relevant management personnel along with background information on a timely basis prior to the Committee 
meetings.

(c) A quorum for meetings of the Committee will be a majority of its members, and the rules for calling, holding, 
conducting and adjourning meetings of the Committee will be the same as those governing the Board unless 
otherwise determined by the Committee or the Board. 

(d) The Chair will preside at all meetings of the Committee, unless the Chair is not present, in which case the 
members of the Committee that are present will designate from among such members the Chair for purposes of 
the meeting. 

(e) At all meetings of the Committee, every resolution shall be decided by a majority of the votes cast. In case of an 
equality of votes, the Chair of the meeting shall be entitled to a second or casting vote.

(f) The minutes of the Committee meetings shall accurately record the decisions reached and shall be distributed to 
the Committee members.

(g) The Committee may invite such officers, directors and employees of the Company and its subsidiaries, if any, as 
it sees fit from time to time to attend meetings of the Committee and assist in the discussion and consideration of 
the matters being considered by the Committee. 

(h) The Committee may retain outside advisers and/or obtain independent professional advice to assist in fulfilling 
its responsibilities at the expense of the Company as solely determined by the Committee without any further 
approval of the Board.

(i) Any members of the Committee may be removed or replaced at any time by the Board and will cease to be a 
member of the Committee as soon as such member ceases to be a Director. The Board may fill vacancies on the 
Committee by appointment from among its members. If and whenever a vacancy exists on the Committee, the 
remaining members may exercise all the Committee’s powers so long as a quorum remains. Subject to the 
foregoing, following appointment as a member of the Committee, each member will hold such office until the 
Committee is reconstituted. 

(j) Any issues arising from these meetings that bear on the relationship between the Board and management should 
be communicated to the Chairman of the Board by the Committee Chair.

4. Mandate and Responsibilities

To fulfill its responsibilities and duties, the Committee shall:

(a) undertake annually a review of this mandate and make recommendations to the Board as to proposed changes;

(b) be responsible for oversight of the Company’s internal control systems and procedures, including:

(i) identifying, monitoring and mitigating business risks; and

(ii) ensuring compliance with legal, ethical and regulatory requirements;
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(c) review and discuss with management the Company’s financial statements and reports and any related 
management’s discussion and analysis (“MD&A”), any annual earnings, interim earnings and related press 
releases before the Company publicly discloses this information and any reports or other financial information 
(including quarterly financial reports), which are submitted to any governmental body, or to the public, including 
any certification, report, opinion, or review rendered by the external auditors; the process should include but not 
be limited to:

(i) reviewing changes in accounting principles and policies, or in their application, which may have a material 
impact on the current or future years’ financial statements;

(ii) reviewing significant accruals, reserves or other estimates such as the ceiling test calculation;

(iii) reviewing accounting treatment of unusual or non-recurring transactions;

(iv) ascertaining compliance with covenants under loan agreements;

(v) reviewing financial reporting relating to asset retirement obligations;

(vi) reviewing disclosure requirements for commitments and contingencies;

(vii) reviewing adjustments raised by the external auditors, whether or not included in the financial statements;

(viii) reviewing unresolved differences between management and the external auditors;

(ix) obtaining explanations of significant variances with comparative reporting periods; and

(x) determining through inquiry if there are any related party transactions and ensure the nature and extent of 
such transactions are properly disclosed;

(d) review the financial reports and related information included in prospectuses, MD&A, information circular-proxy 
statements and annual information forms and all public disclosure containing audited or unaudited financial 
information (including, without limitation, annual and interim press releases and any other press releases 
disclosing earnings or financial results) before release and prior to Board approval, if required. The Committee 
must be satisfied that adequate procedures are in place for the review of the Company’s disclosure of all other 
financial information and will periodically assess the adequacy of those procedures; 

(e) with respect to the appointment of external financial and SOX auditors (the “external auditors”) by the 
Committee:

(i) require the external auditors to report directly to the Committee;

(ii) review annually the qualifications and performance of the external auditors who shall be ultimately 
accountable to the Board and the Committee as representatives of the shareholders of the Company and 
consider and decide if the Company should change external auditors;

(iii) on an annual basis, review and discuss with the external auditors all significant relationships such auditors 
have with the Corporation to determine the auditors’ independence and obtain a formal written statement of 
external auditors setting forth all relationships between the external auditors and the Company and 
confirming their independence from the Company as required by the Public Company Accounting 
Oversight Board (“PCAOB”);

(iv) review and actively engage in a dialogue with the external auditors regarding the matters required to be 
discussed by the applicable requirements of the PCAOB and the Securities Exchange Commission, 
including any disclosed relationships or services that may impact the objectivity and independence of the 
external auditors;

(v) be directly responsible for overseeing the work of the external auditors engaged for the purpose of issuing 
an auditors’ report or performing other audit, review or attest services for the Company, including the 
resolution of disagreements between management and the external auditor regarding financial reporting and 
taking, or recommending that the full Board take, appropriate action to oversee the independence of the 
external auditor;

(vi) review management’s recommendation for the appointment of external auditors and recommend to the 
Board appointment of external auditors and the compensation of the external auditors;

(vii) review the terms of engagement of the external auditors, including the appropriateness and reasonableness 
of the auditors’ fees;
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(viii) when there is to be a change in external auditors, review the issues related to the change and the 
information to be included in the required notice to securities regulators of such change; 

(ix) take, or recommend that the full Board take, appropriate action to oversee the independence of the external 
auditors; 

(x) at each meeting, consult with the external auditors, without the presence of management, about the quality 
of the Company’s accounting principles, internal controls and the completeness and accuracy of the 
Company’s financial reports; and

(xi) require other firms providing audit-related services, such as tax audits, to provide status updates to the 
Committee on an as-needed basis;

(f) review and approve the Company’s hiring policies regarding partners, employees and former partners and 
employees of the present and former external auditors of the Company;

(g) review annually with the external auditors their plan for their audit and, upon completion of the audit, their 
reports upon the financial reports of the Company and its subsidiaries;

(h) review and pre-approve all audit and audit-related services and the fees and other compensation related thereto, 
and any permissible non-audit services, provided by the Company’s external auditors and consider the impact on 
the independence of the auditors; the pre-approval requirement is waived with respect to the provision of non-
audit services if:

(i) the aggregate amount of all such non-audit services provided to the Company constitutes not more than five 
percent (5%) of the total amount of fees paid by the Company to its external auditors during the fiscal year 
in which the non-audit services are provided;

(ii) such services were not recognized by the Company at the time of the engagement to be non-audit services; 
and

(iii) such services are promptly brought to the attention of the Committee by the Company and approved prior 
to the completion of the audit by the Committee or by one or more members of the Committee who are 
members of the Board to whom authority to grant such approvals has been delegated by the Committee;

provided the pre-approval of the non-audit services is presented at the Committee’s first scheduled meeting 
following such approval, such authority may be delegated by the Committee to one or more independent 
members of the Committee;

(i) Notwithstanding Section 4(h) the Committee may delegate to one or more independent members the authority to 
pre–approve non–audit services, provided that the member(s) report to the Committee at the next scheduled 
meeting such pre–approval and the member(s) comply with such other procedures as may be established by the 
Committee from time to time;

(j) review any other matters that the Audit Committee feels are important to its mandate or that the Board chooses to 
delegate to it;

(k) with respect to the financial reporting process:

(i) in consultation with the external auditors, review with management the integrity of the Company’s financial 
reporting process, both internal and external;

(ii) consider the external auditors’ judgments about the quality and appropriateness of the Company’s 
accounting principles as applied in its financial reporting;

(iii) consider and approve, if appropriate, changes to the Company’s auditing and accounting principles and 
practices as suggested by the external auditors and management;

(iv) review significant judgments made by management in the preparation of the financial reports and the view 
of the external auditors as to appropriateness of such judgments;

(v) following completion of the annual audit, review separately with management and the external auditors any 
significant difficulties encountered during the course of the audit, including any restrictions on the scope of 
work or access to required information;

(vi) review any significant disagreement among management and the external auditors regarding financial 
reporting;
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(vii) review with the external auditors and management the extent to which changes and improvements in 
financial or accounting practices have been implemented; and

(viii) review the certification process;

(l) review financial reporting relating to risk exposure and risk management policies and procedures of the 
Company (i.e., hedging, litigation and insurance);

(m) establish procedures for: 

(i) the receipt, retention and treatment of complaints received by the Company regarding accounting, internal 
accounting controls or auditing matters; and

(ii) the confidential, anonymous submission by employees of the Company of concerns regarding questionable 
accounting or auditing matters. 

5. Authority

Following each meeting, in addition to a verbal report, the Committee will report to the Board by way of providing copies 
of the minutes of such Committee meeting at the next regularly scheduled Board meeting after a meeting is held (which 
minutes may be in draft form).

Supporting schedules and information reviewed by the Committee shall be available for examination by any director.

The Committee shall have the authority to investigate any financial activity of the Company and to communicate directly 
with the internal and external auditors. All employees are to cooperate as requested by the Committee.

The Committee may retain, and set and pay the compensation for, persons having special expertise and/or obtain 
independent professional advice to assist in fulfilling its duties and responsibilities at the expense of the Company.
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EXHIBIT IV – Letter from Ernst & Young to the Securities and Exchange Commission, dated August 21, 2024

August 21, 2024

Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549

Commissioners:

We have read Item 4.01 of Form 8-K dated August 21, 2024, of Charlotte’s Web Holdings, Inc. and are in 
agreement with the statements contained in paragraphs three, four and five therein. We have no basis to 
agree or disagree with other statements of the registrant contained therein.

/s/ Ernst & Young LLP

 

75






	Cover
	Charlotte’s Web Holdings, Inc.
	For The 2025 Annual General Meeting of Shareholders  To Be Held Virtually On June 12, 2025 At 10:00 A.M. (Mountain Time)  Purposes of Solicitation
	Table of Contents
	GENERAL INFORMATION ABOUT THE ANNUAL GENERAL MEETING AND VOTING
	Proxy Materials 
	How You Can Vote 
	Shareholder Proposals and Director Nominations 
	Description of the Company’s Voting Securities 
	Notice-and-Access 
	Interest of Certain Persons or Companies in Matters to be acted upon 
	Obtaining Additional Information 

	OVERVIEW OF PROPOSALS TO BE VOTED ON
	PROPOSALS 1 AND 2 - ELECTION OF DIRECTORS 
	PROPOSAL 3 - APPOINTMENT AND REMUNERATION OF AUDITORS 
	Principal Independent Accountant Fees and Services

	PROPOSAL 4 – AMENDMENT OF CONVERTIBLE DEBENTURE AND INVESTMENT BY BT DE INVESTMENTS INC.
	SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 
	CORPORATE GOVERNANCE 
	Board of Directors 
	Board Oversight of Enterprise Risk 
	Board Leadership 
	Code of Ethics 

	EXECUTIVE OFFICERS 
	Biographical Information 

	EXECUTIVE COMPENSATION 
	Introduction 
	Role and Composition of the Compensation Committee
	Compensation Principles and Objectives 
	Elements of Compensation 
	Clawback Policy 
	Insider Trading and Reporting Policy 
	Common Share Ownership Requirements 
	Summary Compensation Table
	Employment Agreements 
	Outstanding Equity Awards Table for 2025 Fiscal Year End
	Pension Plan Benefits 
	Termination and Change of Control Benefits 
	Liability Insurance of Directors and Officers 
	Other Compensation 

	DIRECTOR COMPENSATION 
	Compensation of Directors 
	Director Compensation for 2025 
	Other Compensation 

	SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 
	INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 
	INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 
	MANAGEMENT CONTRACTS 
	BENEFIT COMPANY REPORT 
	BOARD APPROVAL 
	EXHIBIT I – BOARD MANDATE  BOARD OF DIRECTORS’ MANDATE
	EXHIBIT II – ANNUAL BENEFIT REPORT 
	EXHIBIT III – AUDIT COMMITTEE CHARTER
	EXHIBIT IV - Letter from Ernst & Young to the Securities and Exchange Commission, dated August 21, 2024
	Proxy Card

