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ANNUAL INFORMATION FORM

In this annual information form (“Annual Information Form ), unless otherwise noted or the context
indicates otherwise, the “Corporation”, the “Company”, “we”, “us” and “our” refer to Canopy Growth
Corporation and its subsidiaries and affiliates, including the four Licensed Produesd Thc., Tweed
Farms Inc. Bedrocan Canada Inc. and Mettrum Health Corpara@amopy Growth” refers to Canopy
Growth Corporation on a stamndbne basis; “Tweed’ refers to Canopy Growth’s wholly-owned subsidiary
Tweed Inc.; “Tweed Farms’ refers to Canopy Growth’s wholly-owned subsidiary Tweed Farms Inc.;
“Bedrocan’ refers to Canopy Growth’s wholly-owned subsidiary Bedrocan Canada Inc., and “Mettrum”
refers to Canopy Growth’s wholly-owned subsidiary Mettrum Health Corporation, which includes all of
Mettrum’s subsidiaries, including the two Licensed Producers Mettrum Ltd. and Agripharm Corp.

All financial information in this Annual Information Form is prepareddanadian dollars and using
International Financial Reporting Standards as issued by the International Acgdbtaihdards Board.
The information contained herein is dated as of March 31, 2017, unless otherwise stated.

FORWARD LOOKING INFORMATION

Certain statements in this Annual Information Form contain forward-lockiaggments and forward-
looking information (collectively, “forward-looking statements’) which are based upon the Corporation’s
current internal expectations, estimates, projections, assumptions and beliefs. In som@u#sesch as
“plan”, “expect”, “project”, “intend”, “believe”, “anticipate”, “estimate”, “may”, “will”, “potential”,
“proposed” and other similar words (including negative and grammatical variationstatgments that
certain events or conditions “may” or “will” occur, are intended to identify forward-looking statements.
These statements are not guarantees of future performance and involve known and urgisown r
uncertainties and other factors that may cause actual results or eventernandiiérially from those
anticipated in the forward-looking statements. By their nature, forvealdAg statements involve
numerous assumptions, known and unknown risks and uncertainties, both general and specific, that
contribute to the possibility that the predictions, forecasts, projectionstardatvard-looking statements
will not occur. Such forward-looking statements in this Annual Infolondtorm speak only as of the date
of this Annual Information Form. Forward-looking statements in this Annual Information iRchade,

but are not limited to, statements with respect to:

e the performance of the Corporation’s business and operations;

¢ the intention to grow the business and operations of the Corporation;

o the Corporation’s expected sale prices;

o expected growth in the number of users of medical marijuana in Canada,;
o the number of grams of medical marijuana to be used by each user;

e the impact of legalization of recreational use of marijuana in Canada

o future liquidity and financial capacity;

e expectations regarding the Corporation’s ability to raise capital,;

e treatment under government regulatory and taxation regimepotential changes thereto in light
of recent court decisions;

o the grant and impact of any additional licenses to conduct activities with cannabis;
e capital expenditures;
e costs, timing and future plans concerning the operations of the Corporation; and

e results and expectations concerning various partnerships, projects and matkategies of the
Corporation.



With respect to the forward-looking statements contained in this Annual Information Formyevadde
assumptions regarding, among other things: (i) our ability to generatdamadiom operations and obtain
necessary financing on acceptable terms; (ii) general economic, financial, megkédtory and political
conditions in which we operate; (iii) the yield from the growing operationswafed, Tweed Farms,
Bedrocan, and Mettrum; (iv) consumer interest in our products; (v) compe(#idranticipated and
unanticipated costs; (vii) government regulation of our activities and producis tnedareas of taxation
and environmental protection; (viii) the timely receipt of any requiegdlatory approvals; (ix) our ability
to obtain qualified staff, equipment and services in a timely and cost effrosmter; (x) our ability to
conduct operations in a safe, efficient and effective manner; and (xi) our construction plame&adi
for completion of such plans.

Some of the risks and other factors which could cause actual results to difézraliyatrom those
expressed in the forward-looking statements contained in this Annual Informationrfebude, but are
not limited to the factors included under “Risk Factors” in this Annual Information Form. Readers are
cautioned not to place undue reliance on forward-looking statements. We undenhbhkgatimn to update
or revise any forward-looking statements, whether as a result of new infoymhitture events or
otherwise, except as required by applicable law.

GLOSSARY OF CERTAIN TERMS

The following technical terms are used in this document:

“Acquired Companies’ means Bedrocan, HEMP.CA Inc., MCA, MedCann GmbH, Mettrum, rTrees, and
Vert;

“Acquisition of 1 Hershey Drive” means the purchase of the 472,000-square foot facility located at 1
Hershey Drive, in Smiths Falls, Ontario;

“ACMPR” means thé\ccess to Cannabis for Medical Purposes Regulations (Canada) issued pursuant to
the Controlled Drugs and Substances Act (Canada);

“Bedrocan Arrangement Agreement’ means the arrangement agreement dated June 23, 2015, as
amended between Bedrocan Cannabis Corp. and Canopy Growth governing the terms of the arrangement;

“Bedrocan Brasil S.A.” means the agreement dated June 28, 2016 between Sdo Paulo-based Entourage
Phytolab S.A. (Entourage"), Bedrocan, Bedrocan International BV (formerly Bedrocan Beheer BV) and
local Brazilian partners to create a new company called Bedrocan Brasil S.A., whitdciliate the
importation of Bedrocan's proprietary standardized cannabis varieties and know-tidheifgrazilian

market;

“Bedrocan Initial Site Licence’ means the licence issued by Health Canada to Bedrocan on December 16,
2013 pursuant to section 35 of the ACMPR and as renewed and amended by Health Canada foom t
time, granting Bedrocan the authority to sell, possess, transport, deliver ang déstl marijuana, and
to possess, transport and deliver marijuana plants (including live plants, clippings and seeds);

“Bedrocan Second Site Licen¢emeans the licence issued to Bedrocan on February 17, 2015 pursuant to
section 35 of the ACMPR and as renewed and amended by Health Canada from time guatitimey
Bedrocan the authority to produce, sell, possess, transport, deliver, and destroyadjiexha) cannabis
oil, and marijuana (including live plants, clippings and seeds);



“bought deal” means a securities offering where an investment bank commits to buy theotatirg
from the client company;

“cannabis’ has the meaning given to such term in the ACMPR;

“cannabis oil” has the meaning given to such term in the ACMPR,;

“CBD” means cannabidiol;

“CDSA” means the Controlled Drugs and Substances Act (Canada);

“Commercial Licence$ means the Bedrocan Initial Site Licence, the Bedrocan Second Site Licence, the
Mettrum Bennett North License, the Mettrum Bennett South License, the Mettrum Crééceoce, the
Tweed Commercial Licence and the Tweed Farms Commercial Licence;

“Common Share& means the Common Shares of Canopy Growth;

“dried marijuana” has the meaning given to such term in the ACMPR;

“HEMP.CA Inc. Acquisition” means, in connection with the Vert Médical Acquisition Agreement as
defined below, the acquisition of majority ownership of Drummondville, Quebec-based Groupe
H.E.M.P.CA Inc. which is licensed by Health Canada to cultivate hemp and extract oil from hemp seeds;
“Licenced means the Commercial and Dealers Licences, as applicable;

“Licensed Producer” has the meaning given to such term in the ACMPR,;

“marijuana” has the meaning given to the term “marihuand in the ACMPR,;

“MCA” has the meaning given to such term under the heading “Acquisition of MedCannAccess” in the
“Business of Canopy Growth” section hereof;

“MCA Amalgamation Agreement” has the meaning given to such term under the heading “Acquisition
of MedCannAccess” in the “Business of Canopy Growth” section hereof;

“MedCann GmbH Acquisition Agreement” means the acquisition of MedCann GmbH Pharmaceuticals
and Nutraceuticals, a German based pharmaceutical distributor on November 28, 2016;

“Mettrum Arrangement Agreement” means the arrangement agreement dated November 30, 2016, as
amended between Mettrum Health Corp. and Canopy Growth governing the terms of the arrangement;

“Mettrum B ennett Road North Licence” means the licence issued to Mettrum on November 1, 2013
pursuant to section 35 of the ACMPR and as renewed and amended by Health Canddeeftortime,
granting Mettrum the authority to produce, sell, possess, transport, deliver, &og¢ désd marijuana
cannabis oil, cannabis resin and marijuana (including live plants, clippings and seeds);

“Mettrum Bennett Road South Licence” means the licence issued to Mettrum on December 16, 2015
pursuant to section 35 of the ACMPR and as renewed and amended by Health Can#ideeftortime,
granting Mettrum the authority to produce, sell, possess, transport, deliver, &nog deed marijuana
cannabis oil, cannabis resin and marijuana (including live plants, clippings and seeds);



“Mettrum Creemore Licence” means the licence issued to Mettrum on December 11, 2014 pursuant to
section 35 of the ACMPR and as renewed and amended by Health Canada from time gratitimey
Mettrum the authority to produce, sell, possess, transport, deliver, anoydéstd marijuana, cannabis

oil, cannabis resin and marijuana (including live plants, clippings and seeds);

“Minister” means the Federal Minister of Health;

“MMAR ” means the Medical Marihuana Access Regulations (Canada) issued pursuant to ®entrolled
Drugs and Substances Act (Canada);

“MMPR” means the Marihuana for Medical Purposes Regulations (Canada) issued pursuant to the
Controlled Drugs and Substances Act (Canada);

“NCR” means théarcotic Control Regulations (Canada);
“Private Placement” means the sale of securities to a small number of investors as a wayhgfecagstal;

“Section 56 Exemption” means the exemption from sections 4, 5, and 7 of the CDSA, subsection 8(1) of
the NCR, and relevant provisions of the MMPR authorized by Health Canada that alicersed
Producers to conduct activities with cannabis and cannabis oil prior to the ACMPR,;

“THC” means delta-9-tetrahydrocannabinol;

“Tweed Commercial Licencé& means the licence issued by Health Canada to Tweed on January 27, 2014
pursuant to section 35 of the ACMPR, as renewed and amended by Health Canada dreantitima,
granting Tweed the authority to (i) produce, sell, possess, transport, @delivelestroy dried marijuana
and marijuana (including live plants, clippings and seeds); (ii) possess, tradspeer, and destroy CBD
and THC;

“Tweed Dealers Licence” means the licence issued by Health Canada to Tweed on December 9, 2016
pursuant to the CDSA, as renewed and amended by Health Canada from time to time, Draastiththe
authority to conduct research, possess, produce, package, sell, transport andcaetiabis,CBD,
cannabinol, cannabis resin, and THC to facilities in possession of a controllehsebdicence, a licence
issued under the ACMPR, or to a person in possession of a valid exemption undeiosub6€L) of the

CDSA for scientific purposs;

“Tweed Farms Commercial Licencg means the licence issued by Health Canada to Tweed Farms on
August 15, 2014 pursuant to section 35 of the ACMPR, as renewed and amended by Health @anada fr
time to time, granting Tweed Farms the authority to produce, sell, possess, tratedp@r and destroy
marijuana plants (including live clippings and seeds) and dried marijuana;

“Vert Médical Acquisition Agreement” means the acquisition of Vert Médical, a late-stage ACMPR
applicant located in Saint-Lucien, Quebec; and

“XIB Consulting Engagement Agreement” means the agreement between Canopy Growth and XIB
Consulting Inc., dated April 7, 2016, as amended and renewed by the parties fromtiinge vehereby
XIB Consulting Inc. provides Canopy Growth with corporate development initiaitnobsding but not
limited to, acquisitions, strategic networking and market awareness.



CORPORATE STRUCTURE

Canopy Growth, formerly Tweed Marijuana Inc., is Canada’s first publicly traded medical marijuana
company and the first geographically diversified producer with its Commercial egemtder the
ACMPR. Canopy Growth operates seven production facilities in Ontario and destrilbarijuana across
the country to Canadian patients managing a host of medical conditions.

Canopy Growth was incorporated pursuant to the provisions @ahada Business Corporations Act on
August 5, 2009 under the name “LW Capital Pool Inc.” We changed our name to Tweed Marijuana Inc. on
March 26, 2014 and later to Canopy Growth Corporation on September 17, 2015. Prior to egropteti
qualifying transaction on April 3, 2014, Canopy Growth was a “capital pool company” under Policy 2.4 of

the TSX Venture Exchange Corporate Finance Manual. As a capital pool company, Canotby Harbw
no assets other than cash and did not carry on any oper&ibiosving Canopy Growth’s Annual and
Special Shareholders’ Meeting held on September 17, 2015 whereby its shareholders approved changing
the name of the company from Tweed Marijuana Inc. to Canopy Growth Corporation, Canagi Gr
amended its articles to change its name. Canopy Growth also changed its gyalay on the TSX
Venture Exchang(“TSXV”) from “TWD” to “CGC”. On July 26, 2016, the Company graduated to the

TSX and began trading on that day, continuinghwit trading symbol of “CGC”. The Company delisted
from the TSXV at the end of day July®2%rior to graduating and listing on the TSX. On February 1, 2017,
the Company’s trading symbol was changed to “WEED” and on March 10, 2017, the Company was the

first cannabis company to be added to the S&P/TSX Composite Index.

Our head office is located at 1 Hershey Drive, Smiths Falls, ON, K7A 0A8 ancegistered office is
located at 515 Legget Drive, Suite 800, Ottawa, ON, K2K 3G4. Our telephone numt855558-9333
and our corporate website is www.canopygrowth.com. The information contained on our veebsite i
incorporated by reference into this Annual Information Form.

As of March 31, 2017, there were 546 full-time employees in the Company as compareduib-tirsé f
employees at March 31, 2016.

We conduct our business through our various subsidiaries. The following chart illustratee atase df
this Annual Information Form, our subsidiaries, including their respective jeticedliof incorporation and
percentage of voting securities of each that are held by Canopy Growth either directigeotiynd



Canopy Growth Corporation

(Federal Corporation)
;
[ 1 )
Canada International SPE
' T
: Patient Assistance : el o
Hemp Operating Affiliates AusCamn Hokdings
Partners {Avstrlian Corporation] - 11.17%
X N % N~ Entourage Participacoes 5.4,
= ——— — — {Braziian Corporation) - 38,4624
{ Canopy Hemp orporation ) Bedrocan Canada . j Caropy Health Invowations e, 234457&'3’:;:'“’"’ Spektrum Cannahis GmbH
{Federal Conporation] {Onkarid Corporation| {Federal Comoration) - 461594 it |German Corporation;
1oupe HEMP.CATHEMP.C Mettrum Health Corp, Caropy Rivers Corporation {Amhhwﬁd Research . BedmcanBrazilS.A.
Mcmplm {Ontarid Corporaion) ol A [Federal Corporation) {Brazilan Corporation) - 303675
{Quebex: Corporation) - 7594 -
eesPrwestniesch| | oo A0 GO,
Tieed Grasstands Cannabis {Federal Corporation)
[Orkar Comporation) {Saskatchewan Corporation)

Tueed Fams Inc,
[Federal Comoration]
Onkarib Conporation
Vert Cannabis Inc.
{Federal Corporation]
Mettrom (Bennett Horthj Ltd.*
{Ontario Comporation)

etrumLtd,
{Orkar Conoraton)

{Ontar Comoration)
1023283 Canadaln.’
{Federal Corporation)

[Onkarib Conoration]

*Created n relation tothe leased property in Edmonton, Alberta
*Created in relation tothe acquisition of additional property in Haltan, Ontario.
*(regted for in relation tothe DEA license application.

*Required in relation toMedCann &ccess itigation proceedings againgt Peace Naturals

51000 of sharesin Mettrum (Bennett North) Ltd. will be soldto Cannabis Care Canada Inc. subjectto theterms of
a Share Purchase Agreement enteredinto on September 16, 2006, The transaction is expectedto close in 2017,



GENERAL DEVELOPMENT OF THE BUSINESS

Canopy Growth was incorporated on August 5, 2009 under the name “LW Capital Pool Inc.” and completed

its initial public offering as a capital pool company on June 4, 2010. The Common Sharesdukggron
the TSX Venture Exchange as a capital pool company on June 9, 2010. After failingpieteom
qualifying transaction in accordance with the TSX Venture Excharggital pool company policy, LW
Capital Pool Inc. was transferred to the NEX board until it completed its qualifying transaction o8y Apri
2014 (the “Qualifying Transaction”). As part of the Qualifying Transaction, LW Capital Pool Inc.
consolidated its shares on a 5 to 1 basis (the “Consolidation’).

The Qualifying Transaction proceeded by way of a “three-cornered” amalgamation among LW Capital

Pool Inc., 2405882 Ontario Inc., a wholly-owned subsidiary of LW Capital Pool Inc., and Tweeld, wh
resulted in a reverse takeover of LW Capital Pool Inc. by the shareholdeseefl.Tin connection with

that amalgamation, LW Capital Pool Inc. changed its name to Tweed Marijuana lieswadia total of
33,618,108 post-Consolidation Common Shares to the holders of shares of Tweed. In addition, 2,980,051
Common Shares of Canopy Growth were reserved for options and warrants iskedubtders of Tweed

options and warrants. Following closing of the Qualifying Transaction, Canopy IGtawt a total of
35,070,108 Common Shares outstanding.

Tweed Inc. was incorporated pursuant to the provisions oBtisgess Corporations Act (Ontario) on
January 22, 2010 and developed the products which are the basis of the products we offer to customers
today.

On June 18, 2014, the Corporation purchased 100% of the issued and outstanding shares of Tweed Farms.
The purchase price was $2,000,000 of which $500,000 was payable in cash with $400,000 payable on
closing and $100,000 payable upon the earlier of (i) the completion of the first harwesijoéna at the

Tweed Farms facility or (ii) six months after closing. The balance of $D800s to be satisfied by the
issuance of up to 519,031 Common Shares at a deemed value of $2.89 per share to Angus Footman on the
achievement of certain milestones. The conditions to the issuance of the 519,031 CommohaSkares

been met or waived by the Corporation and the first 346,020 of such sharessweckein the prior fiscal

year. The remaining 173,011 were issued on October 23, 2015.

Following our acquisition of Tweed Farms, Tweed Farms exercised an option teeabguNiagaradn-
The-Lake greenhouse facility for an acquisition price of $3,200,000. Health Ggraatled Tweed Farms
the Tweed Farms Commercial Licence on August 15, 2014.

On June 23, 2015, the Corporation entered into an Arrangement Agreement with BedroedomsCzomp.
(“Bedrocan Cannabi$), pursuant to which the Corporation acquired all of the issued and outstanding
common shares of Bedrocan Cannabis by way of a plan of arrangement (the “Arrangement’). Under the
terms of the Arrangement, Bedrocan Cannabis shareholders were entitled ve 624660 Common
Shares of the Corporation for each common share of Bedrocan Cannabis held (the “Exchange Rati®). As
part of the Arrangement: (a) all warrants granted by Bedrocan Cannab#ndutgtimmediately prior to
the effective date of the Arrangement were automatically adjusted in acacowidimthe terms thereof and
represented a right to acquire Canopy Growth Common Shares on the same terms dodscanditat
their economic equivalent in lieu of common shares in the capital of Bed@eamabis, subject to
adjustment based upon the Exchange Ratio, and (b) all options granted by Bedrocan Cannabis outstanding
immediately prior to the effective date of the Arrangement entitledem®lto acquire Canopy Growth
Common Shares in lieu of common shares in the capital of Bedrocan Cannabis sidzjgegttoent in
number and exercise price based on Exchange Ratio, without entailing any amendmenétmthéipon
closing of the Arrangement, Canopy Growth issued a total of 35,202,818 Common Shasef®mméeh
holders of Bedrocan Cannabis common shares. On November 6, 2015, the Corptedtmm $EDAR



the amended Business Acquisition Report or Form 51-102F4 in respect of the Arrangement. By articles of
amalgamation effective July 1, 2016 and pursuant to an amalgamation agreement, Bedrocan Cannabis and
Bedrocan amalgamated (the “Bedrocan Amalgamatiori’). The effect of the Bedrocan Amalgamation is

that the post-amalgamation company, Bedrocan, is now a wholly-owned subsidiary of Canopy Growth.

On November 30, 2016, the Corporation entered into an Arrangement Agreement with Mgaliim
Corp. (“Mettrum ), pursuant to which the Corporation acquired all of the issued and outstanding common
shares of Mettrum by way of a plan of aggament (the “Mettrum Arrangement’). Under the terms of
the Mettrum Arrangement, Mettrum shareholders were entitled to receive 0.7132 C&hamnes of the
Corporation for each common share of Mettrum held (the “Mettrum Exchange Ratio”). As part of the
Mettrum Arrangement, all options granted by Mettrum outstanding immediately prior to theveffite
of the Mettrum Arrangement entitled holders to acquire Canopy Growth Common iBhi@esf common
shares in the capital of Mettrum subject to adjustment in number and exemisbagsed on the Mettrum
Exchange Ratio, without entailing any amendment to their terms. Upon closing of dtieurivi
Arrangement, Canopy Growth issued a total of 34,265,042 Common Shares to the former dfolder
Mettrum common shares. Mettrum is now a wholly-owned subsidiary of Canopy Growthov@mbler
23, 2017, the Corporation filed on SEDAR the amended Business Acquisition Report &lFbd2F4 in
respect of the Arrangement.

Prior to Mettrum’s acquisition by the Company, Mettrum acquired Apollo Applied Research Inc., and
Apollo CRO Inc. (together “Apollo”) and 2344823 Ontario Inc., operating as Bodystream (“Bodystreamn”)

in two separate transactions. Under the provisions of the respective sludui@spuagreements, additional
Mettrum shares would have been issued to former shareholders of Apollo and Bodyseedne dive

years following the acquisition if certain performance targets were met ancatlebaders remained as
employees. As a result of the acquisition of Mettrum, the obligatiahifoshare based compensation was
assumed by the Company. The maximum number of Company shares that would be issued with respect to
the Apollo and Bodystream agreements is 1,111,702 and 1,073,595 shares, respectively.

THREE YEAR HISTORY OF THE BUSINESS

Fiscal 2015 (January 1, 2014 to March 31, 2015)

e On January 2, 2014, LW Capital Pool Inc. (“LW CPI”’) announced that it entered into a non-binding
letter of intent with Tweed Inc. which outlines the general terms anditams of a proposed
transaction pursuant to which LW CPI proposes to acquire all of the issuedtstathding securities
of Tweed Inc. in exchange for securities of LW CPI. The LOI was negotiated at arm’s length and is
effective as of January 2, 2014.

e On January 24, 2014, Health Canada granted Tweed a license to cultivate and sdllmaeijiicana
pursuant to the MMPR.

e On April 3, 2014, Tweed Marijuana Inc., formerly LW Capital Pool Inc., closedjialifying
transaction with Tweed pursuant to which Tweed completed a reverse takeovetitangth Tweed
Marijuana Inc.

e Trading in Common Shares of Canopy Growth, formerly Tweed Marijuana Inc. on th¥8i8dre
Exchange under the symbol TWD began on April 4, 2014.

e On May 4, 2014, Canopy Growth, formerly Tweed Marijuana Inc. announced the closirshat a
form prospectus offering, on a bought deal basis, of 4,687,500 Common Shares for aggregat
proceeds of $15,000,000.

e On May 5, 2014, Tweed completed its first orders of medical marijuana to customers.



On June 19, 2014, Canopy Growth, formerly Tweed Marijuana Inc., announced the acqoisiti
Primel Construction Services CorpPéfrk Lane"), a then MMPR license applicant. The acquisition
added a greenhouse facility located in Niagara-on-the-Lake. In consideratibae &zquired shares in

Park Lane, Tweed paid $3,200,000 cash and also issued up to 519,031 shares over the following 12
months upon achievement of specific milestones.

On August 11, 2014, Health Canada graradidense to Primel Construction Services Corp., doing
business as Park Lane Farms (“Tweed Farms’).

On March 17, 2015, Canopy Growth, formerly Tweed Marijuana Inc., announced the closing of a shor
form prospectus offering, on a bought deal basis, of 9,302,400 Common Shares of the Company f
aggregate gross proceeds of $20,000,160.

On March 25, 2015, Canopy Growth, formerly Tweed Marijuana Inc., announced thateinarniteds
of the bought deal offering that closed on March 17, 2015 exercised their overeall@ption in part
to purchase an additional 795,360 Common Shares for gross proceeds of $1,710,024.

Fiscal 2016 (April 1, 2015 to March 31, 2016)

On June 24, 2015, Canopy Growth, formerly Tweed Marijuana Inc., and Bedrocan Canada announced
that they entered into a definitive arrangement agreement, pursuant to which Cenatty ®rmerly

Tweed Marijuana Inc., would acquire all of the issued and outstanding securities of Bedrocan Canada.
Under the terms of the announced acquisition, Bedrocan Canada shareholders were ertid@gto
0.4650 Common Shares of Canopy Growth, formerly Tweed Marijuana Inc., for each common share
of Bedrocan Canada held. As part of the transaction, TMI was to issue aftapgroximately 33.9
million Common Shares in connection with the acquisition having an aggregate ofalue
approximately $61.0 million based on the $1.80 per share closing price of the TWD shdres on t
TSXVenture Exchange on June 23, 2015.

On August 20, 2015, Tweed received authorization from Health Canada to begin the pramfuction
cannabis extracts.

On August 31, 2015, the closing of the acquisition of Bedrocan Canada was announced.

On September 4, 2015, Canopy Growth, formerly Tweed Marijuana Inc., entered into an agreement to
acquire MedCannAccess by way of amalgamation in an all-equity transaction.

On September 21, 2015, Canopy Growth, formerly Tweed Marijuana Inc., shareholders votegrin fav
of changing the company’s corporate name to Canopy Growth Corporation and its trading symbol to
CGC.

On October 1, 2015, Tweed and DNA Genetics announced a partnership to enable Thegedits
own breeding program. (Séwerview of Canopy Growth Corporation — Tweed Inc.)

On October 2, 2015, Canopy Growth announced the closing of the acquisition of MedCannAccess.

On November 18, 2015, Canopy Growth announced the closing of a short form prospechgs oh
a bought deal basis, of a total of 7,012,700 Common Shares for aggregate rgoessi9 of
$14,376,035.

On February 11, 2016, Tweed entered into a licensemagnt with LBC Holdings, Inc. (“LBC”), a
company related to the artist known as Snoop Dogg.

On February 24, 2016, Health Canada granted Tweed its license to sell cannabis oil products.

On March 9, 2016, Bedrocan Canada launched a personalized insurance claim concierge service in
collaboration with Canadians for Fair Access to Medical Marijuana (CFAMM).



On March 17, 2016, Tweed announced a new ndmesd Main Sreet, and look for the company’s
community engagement centres.

Fiscal 2017 (April 1, 2016 to March 31, 2017)

10

On April 7, 2016, Canopy Growth entered into an engagement agreement witboXHailting Inc.
(“XIB ™) to assist Canopy Growth with corporate development initiatives including, blimitet to,
acquisitions, strategic networking and market awareness.

On April 15, 2016, Canopy Growth closed its previously announced short form pussp#eting, on

a lought deal basis, including the exercise in full of the underwriters’ over-allotment option. A total of
5,002,500 Common Shares in the capital of the Company were sold at a price of $2.30gdoiSha
aggregate gross proceeds of $11,505,750. The Offering was underwritten by a sphditddewriters
led by Dundee Securities Ltd. and including GMP Securities(thd>‘Co-Lead Underwriters” and,
collectively with the syndicate, the “Underwriters”).

On May 9, 2016, Canopy Growth announced a partnership with AusCann Group Holdings Ltd.
(“AusCann”), an early leader in the nascent Australian medical cannabis industry. Thhisigh
partnership, Canopy Growth will offer its expertise in a number of areas includidggbion, quality
assurance and operations, and provide strategic advisory services to AusCann in excharigiidbr

15% ownership stake in the company, as well as further options.

On May 16, 2016, Canopy Growth announced plans to fund a national campaign, developed and
administered by two of theountry’s leading organizations in promoting evidence based drug policy

and safe driving, the Canadian Drug Policy Coalition (CDPC) and Mothers Agaimsk Driving

(MADD Canada), to raise awareness of impairment in relation to operating avabice under the
influence of cannabis.

On June 8, 2016, Canopy Growth received conditional approval from the Toronto Stock Extifenge (
“TSX”) to graduate from the TSX Venture Exchange and list its Common Shares on the TSX.

On June 20, 2016, Bedrocan received its Health Canada license to sell canniabasiditeon to dried
cannabis products.

On June 28, 2016, Canopy Growth announced the closing of an agreement with Entourage, which will
see Bedrocan Canada, Bedrocan International BV and local Brazilian pargetesa new company
called Bedrocan Brasil, which will facilitate the importation of Be@n's proprietary standardized
cannabis varieties and know-how into the Brazilian market. Additionally, Canopy iGamwbunced

that it would partner with Entourage to develop cannabis-based pharmaceutical predicats for

the Brazilian and international markets.

On July 25, 2016, Tweed received necessary approvals in Canada and Gerimegin &xport of
medical cannabis for sale to German patients.

On July 25, 2016, Canopy Growth received final approval for the listing of ts1@a Shares on the
TSX and that the Common Shares would commence trading on the TSX effectiveeaspn of the
market on July 26, 2016.

On August 5, 2016, Canopy Growth announced that it had closed a $5.5 million financing with a
commercial lending institution.

On August 8, 2016, Canopy Growth announced it had entered into an agreement witlcatesyrfidi
underwriters led by GMP Securities L.P. and Dundee Securities Ltd., pursuant to which th
Underwriters had agreed to purchase, on a bought deal basis pursuant taghaf flishort form
prospectus, 6,849,315 Common Shares of the Corporation at a price of $3.65 per Common Share for
aggregate gross proceeds to Canopy Growth of $25,000,000. The Company had also agreed to grant



11

the Underwriters an over-allotment option to purchase up to an additional 1,027,397 Common Shares
at the Offering Price, exercisable in whole or in part, at any time on or prior to ¢hehahis 30 days
following the closing of the Offering. If this option was exercised in al additional $3,750,000 in

gross proceeds would be raised pursuant to the Offering and the aggregate greasis mbtiee
Offering will be $28,750,000.

On August 8, 2016, Canopy Growth announced that it had agreed with a syndicate of underwriters led
by GMP Securities L.P. and Dundee Securities Ltd., and including INFOR Financial Inc. and PI
Financial Corp., to increase the size of its previously announced $25,000,000 deaigbifering.
Pursuant to the upsized deal terms, the Underwriters agreed to purchase, on aéalubbsis,
8,220,000 Common Shares of the Corporation at a price of $3.65 per Common Share for aggregate
gross proceeds to Canopy Growth of $30,003,000. The Company agreed to grant the ténslarwri
over-allotment option to purchase up to an additional 1,233,000 Common Shares at thg Prfiee,
exercisable in whole or in part, at any time on or prior to the datéstBatdays following the closing

of the Offering. If this option is exercised in full, an additional $4,580j4 gross proceeds was raised
pursuant to the Offering and the aggregate gross proceeds of the Offering would be $34,503,450.

On August 15, 2016, Mark Zekulin was appointed President of Canopy Growth Corporation;

On August 24, 2016, Canopy Growth announced that the Company had closed its previously announced
short form prospectus offering, on a bought deal basis, including the exefai$ef the underwriters’
over-allotment option. A total of 9,453,000 Common Shares in the capital of the Comgangold

at a price of $3.65 per Share, for aggregate gross proceeds of $34,503,450.

On September 15, 2016, Tweed launchehion Skunk, the first strain bred from DNA Genetics and
grown to DNA standards in Tweed’s Smiths Falls facility.

On September 19, 2016, Canopy Growth announced that the Company had entered into an agreement
with Delivra Inc. to supply Canopy Growth’s operating subsidiaries, including Tweed and Bedrocan
Canada, with cannabis-infused topical product formulations.

On October 6, 2016, Tweed and Snoop Dogg, the world’s most renowned cannabis connoisseur,
announced that Leafs by Snoop would be available in Canada, exclusively to customers regibtered wi
Tweed, in October 2016. (S@serview of Canopy Growth Corporation — Tweed Inc.)

On October 11, 2016, Canopy Growth renewed the engagement agreement with XIB that the
Corporation announced on April 7, 2016.

On November 1, 2016, Canopy Growth acquired ownership of Vert Médical, a Quebec-GasieR A
applicant as well as the lease and the right to acquire 90 acres of land andsquz06doot indoor
growing and office facility located in Saint-Lucien, Quebec. In connection thi¢ Vert Médical

acquisition, Canopy Growth acquired the majority ownership of Drummondville, Qielsed

Groupe H.E.M.P.CA Inc. which is licensed by Health Canada to cultivate hemp and exthiaeh oil
hemp seeds;

On November 1, 2016, Canopy Growth entered into a Memorandum of Understanding with the
Goldman Group to expand Canopy Growth’s cannabis production capacity and geographic footprint.

The Goldman Group will acquire new properties across Canada for the designhaiild/ of new
Canopy Growth produmn facilities. Subject to the Company’s approval, these facilities will be
constructed to Canopy Growth’s proprietary specifications as they are defined by established
production methods for each of its subsidiaries and leased back to the Company.

On November 7, 2016, Tweed received approval from Health Canada to begin usinghtsewing
area at 1 Hershey Drive in Smiths Falls, Ontario.

On November 23, 2016, Bedrocan received an export permit from Health Canada and éxplkgted
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of dried marijuana to Brazil for research purposes and Canopy Growth, Entourage and Bedrilcan Bras
completed an initial funding round of $3 million USD in exchange for common shmaEgourage
and Bedrocan Brasil.

On November 28, 2016, Canopy Growth entered into an agreement to acquire MedCann GimiaH Phar
and Nutraceuticals (“MedCann GmbH”), a German-based pharmaceutical distributor who has
successfully placed Tweed-branded cannabis strains in German pharmacies.

On December 1, 2016, Canopy Growth and Mettrum announced that they had entered into a definitive
arrangement agreement pursuant to which Canopy Growth will acquire all of tledssueutstanding
shares of Mettrum.

On December 2, 2016, Canopy Growth announced the formation of the cannabis research incubator,
Canopy Health Innovations Inc. (“CHI”) and the initial funding of operations through a private
placement of common shares of CHI at a price per share of $1.50, to raiseosggbrgceeds of $7
million, with the closing of the private placement subject to certain conditions.

On December 5, 2016, Canopy Growth announced that the Company had entered into an agreement
with a syndicate of underwriters led by GMP Securities L.P. and Dundee Capiter®aoursuant to

which the Underwriters agreed to purchase, on a bought deal basis pursuant to thiesfiingrt form
prospectus, 5,662,000 Common Shares of the Corporation at a price of $10.60 per Common Share for
aggregate gross proceeds to Canopy Growth of $60,017,200.

On December 12, 2016, Tweed received the Tweed Dealers Licence pursuant to the prowiséons of
CDSA and began operating this area, built to GMP specifications, withimoidsigtion facility in
Smiths Falls, Ontario.

On December 21, 2016, Canopy Growth announced that CHI had closed an offering to sethcomm
shares in the CHI or gross proceeds of approximately $7 million and announcéthtbatvayne
would join CHI as founding President and Director.

On December 22, 2016, Canopy Growth announced that the Company had closed its previously
announced short form prospectus offering on a bought deal basis. A total of 5,662,000rC8hares

in the capital of the Company were sold at a price of $10.60 per Share, for aggregatproceeds of
$60,017,200.

On January 16, 2017, Canopy Growth closed the acquisition of the property athgyHers/e in
Smiths Falls, Ontario that currently houses Canopy Growth’s headquarters and Tweed production
facilities.

On January 23, 2017, Canopy Growth and Mettrum announced that both Institutional Shareholder
Servica (“ISS”) and Glass, Lewis & Co., LLC (“Glass Lewis”), leading independent proxy advisory

firms which provide voting recommendations to institutional investors, recommeratethareholders

of both Companies vote FOR the resolutions to Approve the Acquisition oty Canopy Growth
pursuant to the terms of an arrangement agreement dated November 30, 2016 and meuouwsted

by the Companies on December 1, 2016.

On January 31, 2017, Canopy Growth and Mettrum announced the closing of the acquisition of
Mettrum by Canopy Growth pursuant to the terms of an arrangement agreement dated N8@ember
2016, as amended, and previously announced by the Companies on December 1, 2016.

On January 31, 2017, Canopy Growth announced that the Company’s share ticker would change to
TSX:WEED upon the commencement of trading on the TSX on February 1, 2017.

On February 18, 2017, Canopy Growth renewed the engagement agreement with XiB@mampany
announced on April 7, 2016 and subsequently renewed October 7, 2016.



e On February 21, 2017, Canopy Growth entered into a memorandum of understanding with Namaste
Technologies Inc. Namaste Technologies Inc., is an emerging leader in theeragodzaccessories
space with 26 ecommerce retail stores in 20 countries. The companie®millogether to educate
customers on the legal, regulated cannabis framework in Canada, encourage theapseiznhg
technology over smoking, and introduce cross-brand exposure among their respective clients.

e On February 22, 2017, Canopy Growth announced that Tweed had completed a process ofasourcing
diverse genetic seed bank and legally importing it into Canada and announced thavdwddzbgin
selling cannabis seeds, as part of the Tweed HomeGrow Collection, to authorizegrbasmrs under
the ACMPR in early March. The seed bank is a collection of genetics ingthges originating all
around the world and the resulting Tweed HomeGrow Collection is made up of teypssedesigned
to meet the diverse needs of patients.

e On March 7, 2017, Canopy Growth issued a statement regarding possible Class Aceontoelat
Mettrum recall(See “Risk Factors— Product Recalls andRisk Factors— Litigation ).

e OnMarch 10,2017, Canopy Growth announced that the Company’s shares were added to the S&P/TSX
Composite Index following a quarterly review by S&P Dow Jones Indices and the changebwould
effective after the close of trading on Friday, March 17, 2017.

e On March 22, 2017, Canopy Growth announced that the Company had completed a private placement
with one investor of Common Shares pursuant to which the Company issued 2,500,000 Shares at a net
price of $9.70 per Share, for aggregate net proceeds of $24,250,000.

e On March 29, 2017, Canopy Growth announced that starting in early April 201lr&gestered
customers would be able to access the full product catalogues of Tweed, Bedrocara@aihatarum
through Tweed’s new online store, Tweed Main Street.

BUSINESS OF CANOPY GROWTH

Medical Marijuana Regulatory Framework in Canada

In 2001, Canada became the second country in the world to recognize the medicinal banefijsaria
and to implement a government-run program for medical marijuana access. Health (@ptamal the
prior regulatory framework and issued the ACMPR in August 2016 which allows for secure @alaterkg
commercial operations capable of producing consistent, quality medicine, as \a#tves approved
individuals to produce a limited amount of cannabis for their own medical purposeSCMeR covers
the production and sale of dried marijuana, cannabis oil, marijuana plants, and marijuana seeds.

Under the ACMPR, patients are required to obtain medical approval from their healthcare praatitione
provide a medical document to the Licensed Producer from which they wish to purchifisgnaafhe
Company has observed a growth in the number of approved patients, which indicates that the new
regulations are simpler and involve fewer obstacles than the previous regulatory. rEge ACMPR

allows for competition among Licensed Producers on a host of factors including product quality, customer
service, price, variety and brand awareness, allowing for well-positioned and cegbifaladucers to
leverage their position in the marketplace.

The ACMPR was the government’s response to the decision rendered on February 24, 2016 by the Federal

Court of Canada iAllard et al v. Canada. This case began as a result of the government's decision to repeal
the MMAR and enact the MMPR. This change overhauled the way that the government provides access to
medical marijuana for patients across the country. The plaintiffs iAlthed case argued that the MMPR
violates their Charter rights and the court, in a lengthy and detailechfudgagreed with the plaintiffs,

found the entire MMPR to be unconstitutional and of no force and effect, but suspsrdkdaration of
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invalidity for six months in order to give the government time to respond and, if thought appropafate, cr
a Charter-compliant medical marijuana regime. Additionally, the Federal Court of Canasththdt a
previous injunction should be upheld, allowing patients with an existing personal production lieégrse u
the prior legislation to continue to produce their own medical marijuana, subject to certditions.

On July 8, 2015 Health Canada issued certain exemptions under the CDSA which iacBetston 56

Class Exemption for Licensed Producers under the MMPR to conduct activitesamihabis which

permits Licensed Producers to apply for a supplemental license to produce aadrsais oil and fresh
marijuana buds and leaves, in addition to dried marijuana (this does notlgeemged Producers to sell
plant material that can be used to propagate marijuana). Since the introdficierACMPR, Licensed

Producers no longer have to apply for a supplemental license, rather their license as idsadttl Banada

contains provisions regarding the production and sale of cannabis oil and fresh marijuana.

Health Canada estimates that in February 2017 approximately 130,000 patients in Canaetased
prescribed medical marijuana through the ACMPR. By 2024, Health Canada estimates tluather of
patients using medical marijuana will grow to 450,000, creating a market worth an estimatedi.3 bill

Leqgalization of Recreational Use of Marijuana in Canada

On April 13, 2017, the Canadian Federal Government put forward proposed legislatioanribbis Act,
outlining the framework for the legalization of adult use cannabis, as well a®laddress drug-impaired
driving, protect public health and safety and prevent youth access to cammdibiduhls over the age of

18 will be able to purchase fresh cannabis, dried cannabis, cannabis oilnaabigglants or seeds and

will be able to possess 30 grams of dried cannabis, or the equivalent amount in frests cargzadriabis

oil. The Cannabis Act also permits households to grow a maximum of four plants, provided that the plants
do not grow to a height of more than one metre. This limit exists regardléss miimber of adults that
reside in the household.

The provincial and municipal governments have been given explicit authority by thalkedeernment

to provide regulations regarding retail and distribution, as well as tligy &dvialter some of the existing
baselines, such as increasing the minimum age for purchase and consumption. TheGleedanatent
has said th€annabis Act is to come into effect no later than July 2018. The ACMPR will continue to
operate in tandem with the recreational regime, and will be re-evaluated withirefivs of th€annabis

Act coming into force.

See below under the headings “Risk Factors — Change in Laws, Regulations and Guidelines” and “Risk
Factors — Competition” for further information.

International Development

Medical marijuana opportunitiegeadeveloping in G20 countries as these jurisdictions move towards
establishing new or improved medical marijuana systems. As Canada has developed aggatbyy
model, companies acting within that framework have expertise, knowledge and potentdhlist pocshare
with the global community. Canopy Growth is actively pursuing opportunitieaumyer of jurisdictions
where medical marijuana is legally allowed by all levels of government presaniliiere the government

is actively moving towards such a legal framework.

Canopy Growth will only conduct business in jurisdictions outside of Canada aidnen operations remain

compliant with Canopy Growth’s Canadian regulatory obligations with the TSX. See below under the
heading “Exchange Restrictions on Business” for further information.
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Canopy Growth remains committed to only conducting business in jurisdictions where itrédlyddgal
to do so. Canopy Growth believes that operating and investing in markets wheaetstithis federally
illegal puts the company at risk of prosecution and its ability to opemegdy f and potentially could
jeopardize its listing on major exchanges now and in the future, limitcepado capital from reputable
US-based funds.

The Company has received inquiries concerning strategic business opportunitigmérffqrarties in many
countries. The Company believes there is an opportunity to leverage its expertisdasidéss model in
other legal marijuana markets around the world. On May 9, 2016, the Company annouaitedrahip
with AusCann Group Holdings Ltd. (“AusCann”). Through this partnership, Canopy Growth will offer its
expertise in a number of areas including production, quality assurance and operatiorms/idadpategic
advisory services to AusCann in exchange for an 11% ownership stake in the companyassunber
options. AusCann and Canopy Growth will also aim to work together in Australiamtardational
markets in a preferential but nonexclusive arrangement, subject to regulatory approval.

On June 28, 2016, the Company announced an agreement with Entourage. Under the agreement, Bedrocan,
Bedrocan International BV (formerly Bedrocan Beheer BV) and local Braziliangpartreated a new
company called Bedrocan Brasil, which will facilitate the importation of &wair's proprietary
standardized cannabis varieties and know-how into the Brazilian market. Additi@=ailypy Growth will
partner with Entourage to develop cannabis-based pharmaceutical medical productBifaritiae ard
international markets. The transaction formally closed on September 20, 2016, wbaneipy Growth
owned a 50% interest in Entourage and Bedrocan owned a 41.75% interest in Bedroca@dBrasyl,
Entourage and Bedrocan Brasil completed an initial funding round of USD$3 millioniriciependent
investors on November 23, 2016 in exchange for common shares in Entourage and Bedrdcdindrasi
funding round reduced Canopy’s holding in Entourage from 50% to 38.462% and reduce its holding in
Bedrocan Brasil from 41.75% to 39.387% after all tranches are received. Theseifubelsised both for

the continuing development of Bedrocan Brasil and the launch of the Entourage clinical research plan.

On July 25, 2016, the Company announced that Tweed has received necessary approvals an@anada
Germany to begin export of medical cannabis for sale to German patien&v@mber 28, 2016, the
Company acquired MedCann GmbH, a privately held pharmaceutical importer and manulfecteden
Germany, who has placed Tweed-branded cannabis strains in German pharmacies.

On June 19, 2017, Canopy Growth announced a new international medical brand, Spectrum Camhnabis, tha
will serve as the Company’s physician and patient-facing identity in strictly medical markets outside North
America, Spectrum Cannabis. Based on the intuitive colour-based system that has spos#ibio
Mettrum as an approachable cannabis brand in Canada, Spectrum will focus on phytsicatioins,
stakeholder outreach, and patient education. The industry-leading expertise developed imillamnada
applied to markets around the world through this new brand.

MedCann GmbH has been renamed Spektrum Cannabis Germany GmbH and has distributed cannabis
products to over 400 pharmacies across Germany, up from 200 pharmacies in April 20ILinSpekt
Cannabis Germany Gmbfacility in Germany is GMP certified by Regierungspraesidium Tubingen.

Canopy Growth has also established Spectrum Chile SpA. Through a strategic pantitr€tapnagrow,
a domestic Chilean medical cannabis company, Spectrum Chile SpA has been createe ©Ghilesur
patients have access to high-quality cannabis products.

Overview of Canopy Growth Corporation

Canopy Growth is a publicly-traded corporation, incorporated in Canadatsiithad office located at 1
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Hershey Drive, Smiths Falls, Ontario. The Company’s Common Shares are listed on the TSX, under the
trading symbol “WEED.” Through its wholly-owned subsidiaries, Tweed, Tweed Farms, Bedrocan, and
Mettrum, Canopy Growth is currently in the business of producing and selling leggana, in the
Canadian medical market. Canopy Growth is also positioning itself to produce anthsiana in the
recreational market in Canada when it becomes legalized in the future.

CraftGrow is the brand developed for the Comypapartner program that gives Licensed Producers access
to the Company’s platform including the Quality Assurance program, online market place, customer care
and call centre capabilitiess well as Tweed’s customer base. Access to the Company’s platform can be
expected to significantly reduce the resources that new entrants are requikesttdo enter the marke
and help get them to market much faster to the benefit of all mediuadluia patients. The CraftGrow
program benefits our customers by bringing a variety of cannabis culthyatiiflerent Licensed Producers
to the Company’s online marketplace.

The Company has established Tweed Main Street as the brand for its core customeresmgaaipctes,
both online and physical locations. Through the Tweed Main Street online market rplgistered
customers can purchase all dried, oil and soft gel cannabis products available from the Querhyding
varieties from Tweed, Tweed Farms, Bedrocan, Mettrum, DNA GenetidseafgBy Shoop. Tweed Main
Street provides tools and information to help patients search for cannabis plmherd on cannabinoids,
form and time of use. In addition, Tweed Main Street provides a “Spectrum” tool, originally developed by
Mettrum, that allows customers to categorize strains according to THC paasnegll as CBD levels,
using a straight forward colour code system. Product availability in Tweed Mea@t 8 subject to multiple
factors including customer demand, cultivation schedule and the time required for pest-hagessing,
guality assurance testing and regulatory approval.

Further engagement between the Tweeald and customers is facilitated by the Company’s expanding
network of Tweed Main Street Community Engagement Centers. These physical lodataughout
Ontario provide an opportunity for individuals to learn about medical canmadiselpful, supportive and
consumer-friendly environment. The Company is actively seeking partners to expandrtrk aETweed
Main Street locations, through licensing partnerships, to strategic locations across Canada.

On April 27, 2017, Canopy Growth announced the commitment of $20 million in seed fiapdial for

a complementary but distinct company that will provide financial and strategic supp&ECMPR
applicants and existing Licensed Producers. Specifically, the newly formed company, Caragy Riv
Corporation (“Canopy Rivers’), will operate as a joint venture with Canopy Growth. Each potential
partner will be evaluated separately, and individual streaming and support sertieetsoentered by
Canopy Rivers will be priced and structured consistently with the viakge proposition, and requirements
of our counterparties. Capital invested in each partner may involve an upfronergaynay include
additional license or production based milestones payments, and may also involvereauitior equity
linked securities. This strategic agreement provides Canopy Growth with a aedyseedictable source

of incremental cannabis supply and increased diversification of its products available for sale.

On June 16, 2017, Canopy Rivers closed an offering to raise aggregate gross prdceeds o
$36,230,484.60. The offering was led by GMP Securities L.P. as the sole lead ageciuded Cormark
Securities Inc., INFOR Financial Inc., and Pl Financial Corp. This offering increaseagh resources
available for Canopy Rivers to provide growth capital and strategic supiploirt the regulated cannabis
industry.

Tweed Inc.

Tweed is a Licensed Producer of medical marijuana under the ACMPR. The TweeaiC@hhicence
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for Tweed’s facility in Smiths Falls, Ontario was renewed on January 20, 2017 and will be up for renewal
on July 20, 2018.

Tweed’s Commercial Licence covers 168,000 square feet of its 472,000 square feet Smiths Falls facility
and allows Tweed to produce, possess and sell up to $150,000,000 worth of product in aceitiutree
Tweed Commercial Licenc&weed ’s present built-out production capacity of 24 climate controlled indoor
growing rooms and the related vegetation, nutrient delivery and produtfiastiucture as is required to
support the 24-room configuration. Additionally, an in-house laboratory and R&D anemalis oil
extraction infrastructure and a high-level security vault exist in théhSrRalls facility. See below under

the heading ““Risk Factors - Reliance on Seven Facilities” for further information.

On December 9, 2016, Tweed was issued the Tweed Dealers Licence by tealidhg@irsuant to the

CDSA and began operating the area built to GMP specifications at the factityiths Falls, Ontario.
Licensed activities occur in a distinct area of the facility focused on strategic projects beyond Tweed’s
operational scope. The licence allows Tweed to conduct research and possess cannabis amnd cannab
derivatives in forms that are not currently covered by the ACMPR. Tweed cabeglimn development of
innovative products for future market opportunities, and with necessary approsaitaia the export of
non-dried form of cannabis to other jurisdictions.

On January 15, 2017, the Tweed acquired the property at 1 Hershey Drive, in Snstt@rialio, thereby
terminating the lease agreement dated December 27, 2013 between Tweedsadlittte Tweed Hershey
Drive Inc. (the “TweedLease Agreemerit). The entire 472,000 sq. ft. facility could almost triple current
production and processing capacity, and the 42-acre site could house hundreds of thousandsedtsquare f
of additional production and processing space. The facility was acquired for $6dhmilfi which
$823,980 was settled with the issuance of 94,397 common shares of the Corporation, withitiderem
paid in cash on closing. Bruce Linton, as an officer, director, and sharebbldeeed Hershey Drive Inc.
received 70,800 of the 94,397 shares issued, which are subject to a 4-month lockapquiigon is
considered a “related party transaction” within the meaning of Multilateral Instrument 61-161Protection

of Minority Security Holders in Special Transactions (“MI 61-101”) because Bruce Linton, a director and
officer of Canopy Growth is also a shareholder of the vendor Tweed Hersheyri2riAn issuer proposing
to undertake a related party transaction is required to prepare a form#bvadfizthe subject matter of the
proposed transaction and to provide holders of the class of affected securitiesamysafrsuch valuation.
The issuer must also seek approval of the transaction by a majority of the gotestb@ minority holders
of the affected securities. Canopy Growth relied on an exemption available ptwsa6tl-101 from the
formal valuation and minority approval requirements since neither the faiemalue of the property
acquired, nor the fair market value of the purchase price for the auddithe property exceeded 25%
of Canopy Growth’s market capitalization at the time of the transaction.

On May 5, 2014, Tweed made its first shipment of products to customers. Tweetd seléglicannabis at
prices ranging from $6 per gram, for value strains, to up to $12 per grarefoium strains. Typically,
growth time, strain yield and market comparatives determine a strain’s price. Very particular strains may
be priced higher, but this would be the exception. Tweed does not offer volume discountssersnlout
has developed an income-tested Compassionate Pricing Promise whereby eligibht®oepatients may
obtain a 20% discount off regular prices.

On February 24, 2016, Tweed began selling cannabis oil made with GMO-free, orgaluwesunfl.
Starting with popular offerings, as determined by Tweed’s prior sales, of Argyle, Princeton and Highlands,
Tweed will introduce new strain-specific cannabis oils on an ongoing basis. Each 10 mhaibisaoil
contains the equivalent of 1 gram of the corresponding Tweed dried-flower variety.

A key focus of Tweed, since its inception, has been the development of its brandh&rame, logo and
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design aesthetic, to the approachable tone and light-hearted copy, unlike industiyapastthat have

positioned themselves as pharmaceutical companies, Tweed is positioned to abimgcaspeal and

recognition in the medical marijuana market in Canada across value and premiumgegohgeits. Tweed

is intent on using creative marketing strategies to further increase publenassiof the Tweed brand.
The objective of these marketing strategies is to make the Tweed bpofirmhind as medical patients
and future recreational users consider making their first legal marijuana purchase.

In October 2015, Tweed and DNA Genetics announced a partnership that woulckeddemgrage DNA's
expertise in cannabis breeding to bring exclusive DNA Certified strainséed eustomers. Working with

DNA, Tweed will be breeding new strains for customers that have been perdmedll phenotyped &
inspected by DNA Genetics. On September 15, 2016, Tweed launched Lemon Skunk, the first strain
certified by DNA Genetics and selected through phenotyping by DNA Genekiéscertified strains sold

to Tweed customers include Lemon Skunk, Super Lemon OG, Golden Lemons and Banana Kush. Prices
for DNA-Certified rains range from $9 to $12 per gram.

On April 6, 2016, the Corporation entered into an engagement agreementBvithasisist the Corporation
with corporate development initiatives including acquisitions, strategic netwyakith market awareness.
XIB have developed a broad network and in-depth knowledge and experience in the cannabighgector
initial term of the agreement was six months and the Corporation issued XIB 38,6&6ishtae capital

of the Corporation at a price of $2.59 per share. The engagement agreement has sincenszbtwieae

in October 2016 and April 2017, with additional issuances of common shares as paytherfeef See
the chart undePrior Sales— Common Shares for further information.

On February 11, 2016 Tweed entered into a license agreement (the “License Agreement) with LBC
Holdings, Inc. (“LBC”), a company related to the artist known as Snoop Dogg. Under the License
Agreement, Snoop Dogg, through LBC, and Tweed have partnered on curated content asitabegpyd
exclusively in Canada. On October 27, 2016, Tweed began selling_gafsdy Shoop varieties and the
Leafs By Shoop strains currently available includeinset, Ocean View, Moonbeam andPalm Tree CBD.
Prices for_eafs by Shoop Strains range from $9 to $12 per gram.

Since the founding of Tweed, the Company has provided a variety of support to patients arsdiroctor
order to improve knowledge with respect to marijuana for medical purposes. In Decdiderthe
Company announced support to the Canadian AIDS Society (“CAS”) in the form of an unrestricted grant

to CAS for the development of a patient-focused series that explains the scieanaalfis as a therapy,

the rules and regulations surrounding access and different ways to consume cannabisifar aafkbetter
health. In addition, the Company has research partnerships in place with researchies fioiversity of

Ottawa and Ryerson University, has provided funding for education to ttemi€HPain Association of
Canada, has donated to local cultural and health-based initiative, and has sponsored youth cannab
education programs.

Tweed announced on May 16, 2016 its plan to fund a national campaign to raise awareness animpairm
in relation to operating a motor vehicle under the influence of cannabis. The gamjiabe developed

and administered by two of the country’s national organizations in promoting evidence based drug policy
and safe driving, the Canadian Drug Policy Coalition (CDPC) and Mothers Against Diivimg@VADD
Canada). Funding will be provided to MADD Canada over three years by the Company, aseepgr
from a previously announced education fund dedicated towards responsible use of cannabis.

Tweed is the sole Licensed Producer supporter of the Primary Care UpdatesCacrada reaching

thousands of doctors, and supports countless efforts by local educators to irhprovelérstanding of
marijuana for medical purposes through a team of detailers visiting doctors throOgiaib. Tweed has
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also partnered with Canabo Medical Corporation to conduct scientific and mesieatch through its
network of healthcare practitioners at its medical clinics. This reseahvilabe used to clarify the role
of cannabis in various chronic conditions, including the management of chronic pain.

Tweed was also, to the Company’s knowledge, the first Licensed Producer to have an accredited M1
continuing medical education program to assist doctors, and in partnershi@edtocan, one other
Licensed Producer and the Collége des médecins du Québec, proudly contributed startupdiutiging
creation of a registry for medical cannabis patients in the Province aifeQuThe first of its kind, the
anticipated 10-year registry will gather information on the demographic ggafil patients who use
medical cannabis, the medical purpose for which they use it, and at whae,dedlg tracking the
effectiveness and safety of cannabis used in the management of symptoms associatetulih ipealth
conditions.

Tweed Farms Inc.

Tweed Farms in Niagara-on-the-Lake, Ontario was acquired by the Compaunysoi8, 2014 when it was
in the process of obtaining its license to cultivate under the MMPR. ThedTvaems facility is 375,000
square feet, on approximately 9 acres, of which 350,000 square feet represents the greenBbi0and
square feet is used for storage, shipping and offices.

The Tweed Farms Commercial Licence allows Tweed Farms to produce, possess and sell up to
$150,000,000 worth of product in accordance with the Tweed Farms Commercial Licéadadilities

in Niagara-on-the-Lake, Ontario. The Company estimates that when in full poodtice 350,000-square

foot greenhouse can support the production of up to 15,000 kilograms per year. The Tweed Far
Commecial Licence is up for renewal on July 13, 2(k8. below under the heading “Risk Factors -

Reliance on Licences” for further information.

Bedrocan Canada Inc.

Bedrocan was formed in February 2012 (under its predecessor name, 2318171 Ontarigsrfo)rming
shareholders for the purpose of entering into an exclusive licensing arrangement witaB&kheer BV
(“Bedrocan BV’) and making an application to Health Canada to become a licensed producer under the
MMPR framework.

On December 16, 2013, Bedrocan received the Bedrocan Initial Site Licence to operateaasedLi
Producer of medical marijuana under the MMPR, with the authority to import, aekagsell medical
marijuana. The Bedrocan Initial Site Licence has a current term ending Juri8 Br2lallows Bedrocan
to possess and sell up to $6,250,000 worth of product in accordance with the Béwit@ieSite Licence.

On February 21, 2014, Bedrocan entered into an exclusive license agreement with BBdrdoaran
indefinite term, to use certain Bedrocan BV intellectual propertghfocultivation, processing, marketing,
sale and other commercialization of cannabis in Canada (the “BV License Agreement). Material terms of
the BV License Agreement include a performance guarantee and certairedpstaifidards in respect of
the licensed product, the payment of an annual license fee based on product sales arsdsigriaient
and confidentiality restrictions.

On August 28, 2015, the Company acquired Bedrocan Cannabis pursuant to a definitigd plan
arrangement, in which the Company acquired all of the issued and outstandingesectiledrocan
Cannabis. The transaction closed on August 28, 2015 following approval by Bedrocan Cannabis
shareholders and the TSX Venture Exchange and completion of conditions precedeningp kios
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connection with the Arrangement, Bedrocan and Bedrocan BV entered into a second amendeatethd rest
license and distribution agreement on August 28, 2015 (the “Second Amended and Restated Licence and
Distribution Agreement”). The effect of the Arrangement is that Bedrocan Cannabis continued as a
wholly-owned subsidiary of Canopy, and Bedrocan was a wholly-owned subsidiary of Bedrocan<annabi
This acquisition marked the beginning of the Company’s strategy to structurally evolve the Company’s
position in the Canadian cannabis sector by diversifying the Company’s portfolio of technologies and
brands. Under the terms of the Arrangement, Bedrocan Cannabis shareholders received 0m660 com
shares of Canopy Growth for each common share of Bedrocan held. The Company issakdfa to
35,202,818 Common Shares on closing of the Arrangement. Following the Bedrocan Arrangement
effective July 1, 2016, Bedrocan continues to be a wholly owned subsidiary of Canopy Gesielow
under the hadings “Risk Factors— Risks inherent in the acquisition of the Acquired Companies” and Risk
Factors — The Corporation could fail to successfully integrate the Acquired Companies into the business

of the Corporation”.

The Bedrocan Second Site Licence permits Bedrocan to produce, possess and sell up to $31,250,000 wort
of product in accordance with the Bedrocan Second Site Licence, and will berepdaral on August

17, 2018.Bedrocan’s 52,000 square feet production facility in Toronto, Ontario is fully-licensed, and

includes 34 vegetative and growing rooms, three dispensing rooms, the building’s two-floor high security

level vault, and the ability to dispose of cannabis refuse via composting. €hisleised from a related
company of Murray Goldman, a director of Canopy Growth. On August 28, 2015, Bedrocan artended i
existing lease agreements with its landlord to extend the initial term, efddingt 31, 2024, to August

31, 2029the “Amended Bedrocan 16 Upton Leasy.

The Company intends for Bedrocan to remain solely focused on the medical market,aelasyalized
recreational market is eventually legislated in Can&dabelow under the “Risk Factors — Change in
Laws, Regulations and Guidelines” for further information.

Acquisition of MedCannAccess

On October 1, 2015 Canopy Growth acquired all of the issued and outstsinaliag of several companies,
which collectively operated as “MedCannAccess(“MCA ™), by way of an amalgamation with 9421653
Canada Inc., a wholly-owned subsidiary of Canopy Growth, pursuant to an amalgamation agtattent
September 3, 2015 (the “MCA Amalgamation Agreement”). 9388036 Canada Inc. is the post-
amalgamation company resulting from the acquisition of MCA. In connection wistttfugsition of MCA,
CanopyGrowth issued 3,316,902 Common Shares (the “MCA Common Shares’) to former shareholders

of MCA, of which 2,779,206 are currently being held in escrow and will be eijlretd¢ased to the former
shareholders of MCA upon the satisfaction of certain milestones, oel@gased to the Company for
cancellation. In addition to the MCA Common Shares, 924,998 common share purchase \theants
“MCA Warrant$) were issued to the former holders of common share purchase warrants of MCA. The
exercise price of the MCA Warrants ranged between $3.68 and $5.70, all of which expiteyg &2016.

MCA operations were re-branded in the first quarter of fiscal 2017, as Tweed Mg Shrough the
integration of MCA, Tweed can offer in-person client services throughed Wrin Street’s network of
community engagement centres in Ontario, making Tweed the first Licenghec®&ran Canada to offer
in-person services in the medical marijuana industry. See below under the headings “Risk Factors — Risks
inherent in the acquisition of the Acquired Companies” and Risk Factors — The Corporation could fail to
successfully integrate the Acquired Companies into the business of the Corporation”.
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Canopy Health Innovations

The Company established the cannabis research incubator, yCdedgh Innovations Inc. (“Canopy
Health”), to develop and research clinically ready cannabis drug formulations and dose delivery systems.
Canopy Growth is the preferred commercialization partner for Intellectual Property (“IP”’) developed by
Canopy Health.

On December 9, 2016, Canopy Growth announced the closing of an offering of CanopysHaads for
aggregate gross proceeds of approximately $7,000,000.00 to reduce CanopysGnomtht to 46.15%
of Canopy Health common shares. To facilitate participation in Canopy Health reséantshbgfnotable
medical scientists and provide equity ownership opportunities, the Company’s initial ownership in Canopy
Health has been limited to a minority position and is likely to be reducedioverCanopy Health is a
Canadian Controlled Private Corporation.

Canopy Health will operate as a research incubator and will focus on creatigartfolio that can be
built into commercial opportunities for the Company and its subsidiariesu&hirto agreements entered
into between Canopy Health and Canopy Growth, Canopy Growth and its sulsidilaet as a primary
supplier of cannabis products for clinical research, as a research partner through its silvgdidryfhe
Tweed Dealers License will allow it to, among other things, possess cannabis and danpedailsicts for
the purposes of analytical testing, and in the commercialization of IP created by Canopy Health.

Acquisition of Vert Médical

On November 1, 2016, Canopy Growth acquired ownership of Vert M&diait”), a Quebec-based
ACMPR applicant. Canopy Growth has also acquired the lease and the right te 86cadres of land and

a 7,000-square foot indoor growing and office facility located in Saint-Lucien, QuUéie€anopy Growth

team will apply its documented and compliant standard operating procedures to purgietiaof the
ACMPR license application. In consideration for the acquired shares in Vert, Canopy Growth paid debt of
approximately $500,000. In addition, Canopy Growth will issue up to 294,900 common shémnes of
Corporation, if and when specific licensing and capacity expansion related milest®ehieved, except

for 58,978 common shares which were issued on closing.

Acquisition of HEMP.CA Inc.

In conjunction with the Vert acquisition, Canopy Growth acquired majority ownership of Dmdwilie,
Quebec-based Groupe H.E.M.P.CA In&Gupe Hemp"). Groupe Hemp is licensed by Health Canada
to cultivate hemp and extract oil from hemp seeds. Groupe Hemp has developetyai/arands, digital
properties, and hemp products, ranging from skincare to pet care. In consideration forited abares

in Groupe Hemp, Canopy Growth issued 258,037 common shares of the Corporation of whigbr60%
issued on closing and the remainder released on April 1, 2017. In addition, the Corpordt®80pz000

on closing and assumed debt of approximately $276,000 which was due on April 1, 2017.

Acquisition of Mettrum Health Corporation

On January 31, 2017, Canopy Growth acquired all the issued and outstanding shaztruof Mealth

Corp. (“Mettrum ”) pursuant to the terms of an arrangement agreement dated November 30, 2016 (the
“Mettrum Transaction”). As a result of the closing of the Mettrum Transaction, Mettrum became a
wholly-owned subsidiary of Canopy. Upon the completion of the Mettrum Transaction, Mettrum
shareholders received 0.7132 common shares of Canopy Growth for each Mettrum commoelghare h
immediately prior to the closing.
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Mettrum was incorporated on March 29, 2011 under the name Cinaport Acquisitiona@d completed

its initial public offering as a capital pool company on October 24, 2011 (the “Offering”). The Offering
consisted of 2,260,000 common shares of Mettrum (“Mettrum Common Shares’) at a price of $0.10 per
Common Share for gross proceeds of $226,000. The Mettrum Common Shares began trading ovi the TSX
as a capital pool company on November 1, 2011 under the symbol “CPQ.P”. Mettrum completed its
qualifying transaction on September 30]12@Qthe “Mettrum Qualifying Transaction”). As part of the
Mettrum Qualifying Transaction, Mettrum consolidated its shares on a 14.562%&sis. Mettrum
conducts business through its subsidiaries Mettrum Ltd., Mettrum Creemore and Mettrum Hemp.

Prior to Mettrum’s acquisition by the Company, Mettrum acquired Apollo Applied Research Inc., and

Apollo CRO Inc. (together “Apollo”) and 2344823 Ontario Inc., operating as Bodystream (“Bodystreamn”)

in two separate transactions. Under the provisions of the respective slthi@splagreements, additional
Mettrum shares would have been issued to former shareholders of Apollo and Bodgsieedne five

years following the acquisition if certain performance targets were met ancatiebaders remained as
employees. As a result of the acquisition of Mettrum, the obligatiathifoshare based compensation was
assumed by the Company. The maximum number of Company shares that would be issued with respect to
the Apollo and Bodystream agreements is 1,111,702 and 1,073,595 shares, respectively.

Mettrum Bennett North received its license from Health Canada on November 1, 2013 and began
production of medical cannabis at its first production facility in BowntlnOntario. The Mettrum
Bennett North Licence is currently in the process of renewal and allows Mettpuwsgess and sell up to
$6,250,000 worth of product in accordance with the Mettrum Bennett North Licence. On ISap26m
2016, Mettrum announced that it entered into an agreement with CaflaabiSanada Inc. (“CCC”) to
sell Mettrum Bennett North. The transaction is expected to close iirghbdlf of fiscal 2018 subject to
certain conditions, including receiving its renewed license from Health Can@@aisGinancially backed
by Laborersiternational Union of North America (“LiIUNA ), North America’s single largest construction
union with over 100,000 Canadian members. As per the terms of the agreement, CCC paid$imilli
cash to acquire Mettrum Bennett North and entered into a yeeeesupply Agreement that is expected to
generate up to $40 million in revenue for Mettrum over the next three yearsttAs ffee transaction,
CCC will also assume all outstanding obligations associated with Mettrum Bennitt Nor

Mettrum Creemore received its license from Health Canada on December 11foP@®4facility in
Clearview, Ontario. The Mettrum Creemore Licence allows Mettrum to possksslanp to $31,250,000
worth of product in accordance with the Mettrum Creemore Licence. MettrumeBe3outh received its
license from Health Canada on December 17, 2015 for its 60,000-square foot productiotriaotiatis
facility in Bowmanville, Ontario. The Mettrum Bennett South Licence allovesttdm to possess and sell
up to $31,250,000 worth of product in accordance with the Mettrum Bennett South Licence.

In addition, through its wholly owned subsidiary Mettrum Hemp, Mettrum aladiéensed producer and
distributer of industrial cannabis (hemp) products, including Mettrum’s functional food line, Mettrum
Originals, under the Hemp Regulations issued pursuant to the CDSA. Mettrum pteoesses and
packages hemp based products including hemp hearts, flour, cooking mixes, lip balm. aruk oil
processing is outsourced to qualified suppliers and the products are prdogddetirum Hemp or the
suppliers. Mettrum sells 30 hemp based products through distributors to over Ead@sri@ Canada and
the United States.

Through Canopy Growth, Mettrum sells dried cannabis and oil extractions to the client dndndealth

care practitioner for distribution to their patient. Mettrum currgotduces approximately sixteen strains,
chosen from a genetic library of over sixty strains. These strains are incorporated into the ‘“Mettrum
SpectrumTM?”, a classification system designed to foster an easy to understand product selection discussion
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between clients, health care practitioners, and Mett8aabelow under the headings “Risk Factors— Risks
inherent in the acquisition of the Acquired Companies” and Risk Factors — The Corporation could fail to
successfully integrate the Acquired Companies into the business of the Corporation”.

Acquisition of rTrees Producers Limited

On May 1, 2017, the Company acquired rTrees Producers Limited ("rTrees"), a late-SIhfeRA
applicant based in Yorkton, Saskatchewan. rTrees, which will operate as Twesldr@igawill produce
Western-grown products to support the Tweed brand and the Tweed Main Streettordind rees brings

a 90,000 sqg. ft indoor growing facility that is presently 20% built-out arglastimated that the rTrees
facility can expand to over 300,000 sq. ft. in the future. On June 16, 2017, rTreesdétseoultivation

licence (“rTrees Cultivation Licence”) from Health Canada and is permitted to begin production in
accordance with the terms and conditions of the rTrees Cultivation Licence.ddising, the Company

will issue 698,901 common shares and up to another 2,795,604 common shares will be held in escrow and
issued if, and when, specific licensing and capacity expansion related milestones are achieved.

Reporting Requirements

The ACMPR imposes certain general requirements and reporting obligations csedi¢&oducers such
as Tweed, Tweed Farms, Bedrocan and Mettrum. These requirements and obligations include:

(a) in order to confirm any information submitted in support of the applicatiorméokLicenses or an
amendment or renewal of the Licenses, an inspector may, during normal business hoitts and w
the reasonable assistance of Tweed, Tweed Farms, Bedrocan and Mettrum inspect tiesr facili

(b) if Tweed, Tweed Farms, Bedrocan and Mettrum experiences a theft of cannabis or an wasisual w
or disappearance of cannabis that cannot be explained on the basis of normalgddnesipess
activities, they must report the occurrence to a member of a police falda 24 hours after
becoming aware of it, and provide a written report to the Minister within 10afersbecoming
aware of the occurrence;

(c) Tweed, Tweed FarmBedrocan and Mettrum must apply for and obtain the Minister’s approval
before making a change involving the replacement or the addition of

a. the senior person in charge,

b. the responsible person in charge and, if applicable, the alternate responsibleirperson
charge,

c. an officer or director, or
d. an individual authorized to place an order for cannabis their behalf;

(d) the Minister must be notified not later than five days after the event, if anpegases to be an
officer or director of Tweed, Tweed Farms, Bedrocan and Mettrum;

(e) the Minister must be notified not later than the next business day &@gpernsible person in charge

at Tweed, Tweed Farms, Bedrocan and Mettrum ceases to carry out their dutiesrans mo
person designated as an alternate responsible person in charge;
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(f) within five days after such change Tweed, Tweed Farms, Bedrocan and Mettrum (ablapplica
must notify the Minister of any change to:

a. the method used for keeping records;
b. the telephone number and, if applicable, the facsimile number and email address for

i. Tweed, Tweed Farms, Bedrocan and Mettrum’s facility (as applicable); and
ii. if applicable, each building within the site at which the activitiescarelucted
under the License; or

c. the security of the site, other than a change that affects the securityflaaglbuilding at
which cannabis, other than marijuana plants, is stored;

(g) the Minister must be provided with a case report for each serious adverse reattierdried
marijuana, within 15 days after the day on which Tweed, Tweed Farms, Bedrocan and Mettrum
becomes aware of the reaction, and must annually prepare and maintain a summary report that
contains a concise and critical analysis of all adverse reactions to the dried marijuana produced by
Tweed, Tweed Farms, Bedrocan and Mettrum that have occurred during the previous 12 months;

(h) Tweed, Tweed Farms, Bedrocan and Mettrum is provided with the given name, surrtaroé, da
birth and gender of an individual by a member of a Canadian police force wiest®onformation
in the course of an investigation under the CDSA or the ACMPR, Tweed mustegas/soon as
feasible, within 72 hours after receiving the request, the following infasmati that Canadian
police force:

a. an indication of whether or not the individual is

i. aclient of Tweed, Tweed Farms, Bedrocan and Mettrum (as applicable), or
ii. an individual who is responsible for a client of Tweed, Tweed Farms, Bedrocan
and Mettrum n (as applicable); and

b. the daily quantity of dried marijuana that is specified in the medical document supporting
the client’s registration; and

(i) the Minister must be provided with any information that the Minister may require in respeet
records, documents and information referred to in the ACMPR, in the form and amékethiat
the Minister specifies.

In addition to the above general reporting requirements prescribed by the AGMPRpmmercial
Licences a as applicable, require that each of Tweed, Tweed Farms, Bedrocan and iek&Larreport
of the following additional information to the Office of Controlled SubstarmfeHealth Canada on a
monthly basis, unless otherwise stated:

1. the total amount of dried marijuana (in kilograms) produced in the reporting period,;

2. the total amount of dried marijuana (in kilograms) transferred from &exeiProducers in the
reporting period,;

3. the total amount of dried marijuana (in kilograms) sold to the followingguine reporting period:
(a) registered clients;
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10.

11.

12.

(b) other Licensed Producers;

(c) licensed dealers;

(d) other clients; and

(e) the total number of marijuana plants sold in the reporting period;

the total number of persons that were registered clients of Tweed, Tweed FarrosaBeurd
Mettrum at the end of the reporting period, including only those persons whose registrations w
valid on the last day of the reporting period, and the total number of pensbngere registered

as new clients of Tweed, Tweed Farms, Bedrocan and Mettrum during the reporting period;

the number of registered clients who tried to register with Tweed, Tweed Haadrocan and
Mettrum, but could not be registered, regardless of the reason and the numeat®Wtio placed
orders or tried to place orders that could not be filled, regardless of the reason;

the total amount of dried marijuana (in kilograms), harvested plants in yhey grocess (in
number of plants), samples (in grams) and marijuana to be destroyed (in kilogsamhshe final
day of the reporting period:

(a) harvested and in the drying process (number of plants)

(b) drying completed (not tested) (kg);

(c) drying completed (tested / not approved) (kg);

(d) ready for sale (tested / approved / packaged / labelled) (kg);

(e) samples (for retention or further testing) (g);

(f) dried marijuana targeted for destruction;

(g) total number of marijuana plants in Inventory;

the total amount of dried marijuana (in kilograms) that Tweed, Tweed Farms, Bedinda
Mettrum imported and exported during the reporting period;

the total amount of dried marijuana (in grams) lost and/or stolen and destroyegtdenieporting
period;

the total amount of dried marijuana, returned marijuana and waste (in grams) destroyed during the

reporting period;

the total number of shipments sent to the following during the reporting period:
(a) registered clients;

(b) other Licensed Producers;

(c) licensed dealers;

(d) other clients;

the total number of shipments sent to the following in each province and territory.
(a) registered clients;

(b) other Licensed Producers;

(c) licensed dealers; and

(d) other clients;

the average and median daily amount of dried marijuana (in grams) supported bychealt

practitioners to be used by the registered clients of Tweed, Tweed Farms, Bedrocan and Mettrum;



13. the average and median shipment size (in grams) sent to registered cliemgshurieporting
period;

14. the ten highest and ten lowest amounts of dried marijuana shipped to registamesd inlithe
reporting period (the name or other information of the registered client must not beddgntifi

15. the total number of shipments of dried marijuana to registered clients in various dafiged (in
grams);

16. a list of all physicians and all nurse practitioners who provided a medical dodomamn¢gistered
client in the reporting period, and includithe following information for each: the practice’s
address and the number of medical documents the physician or nurse practitioner signed during the
reporting period,

17.the amount of dried marijuana that Tweed, Tweed, Tweed Farms, Bedrocan angmMett
articipates it will produce during each month of the upcoming three months (in kg).edpatat
required monthly; and

18. the amount of dried marijuana that Tweed, Tweed Farms, Bedrocan and Mettrunatesticipill
have in inventory during each month of the upcoming three months (in kg). Rbollegmonth
updates are required monthly.

Sales and Distribution Strategy

Operations

As of the date of this Annual Information Form, Canopy Growth’s business is conducted entirely through

its various subsidiaries. Substantially all of the Corporation’s revenue is derived from the sale of medical
marijuana by Tweed, Tweed Farms, Bedrocan and Mettrum. Tweed, Bedrocan and Mgtwm
marijuana indoors for the purposes of sale and distribution of finished product idaws®with the
ACMPR, whereas Tweed Farms grows marijuana in a greenhouse. Tweed, Tweed Farms, Badrocan
Mettrum have plants at various stages of growth.

The facilities and equipment required to manage production at the Tweed, Tweex] Badrocan and
Mettrum facilities include the following:

1) walk-in vault to comply with the Health Canada Security Directives forrOlbedl Substances;
2) building security, including access control, video surveillance and motion detectors;
3) shipping bay for client shipments;

4) growing equipment, including trays, containers, specialized lighting and associatediscont
circulating fans and watering systems;

5) HVAC systems, primarily exhaust and cooling, to maintain an optimal growing environment;
6) odour control systems;
7) enhanced electrical distribution primarily for the high intensity lighting systamds; a
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8) laboratory equipment or outsourcing arrangements to monitor and test product quality f
compliance with thd=ood and Drugs Act, Pest Control Products Act and product labelling
standards under the ACMPR.

Pursuant to the security requirements of the ACMPR the Corporation’s facilities meet the following
requirements:

1) each site is designed in a manner that prevents unauthorized access to thd aitel itsete
inside the site, to any area within the siteew cannabis is present (the “Key Areas”);

2) the perimeter of each site and the Key Areas are each visually monitorediateallby
recording devices that will detect any actual or attempted unauthorized adtiessoomduct;

3) there is an intrusion detection system which detects actual or attempted unautoméssdo
the site or, once inside the site, to the Key Areas which intrusion detecttemdye monitored
by such personnel as can take appropriate steps in response to any such unauthesized acc
and make a record on any such unauthorized access;

4) access to the Key Areas is restricted only to those employees whose work dutresthequi
to enter such Key Areas;

5) while any other person is in a Key Area, either a person designated as the “responsible person
in charge” or a person designated as an “alternate responsible person in charge” must also be
present in the Key Area;

6) records are kept of every person entering and exiting the Key Areas;
7) there are physical barriers preventing unauthorized access to Key Areas; and

8) the Key Areas are equipped with an air filtration system that prevents the esodpars and
pollen.

In November 2013, Tweed received a notice from the Ontario Ministry of the Environment indicating t
in order to be in compliance with tBmvironmental Protection Act and related regulations, Canopy Growth
must obtain an Environmental Compliance Approval under Section 9 Bhtfv@nmental Protection Act

for its Smiths Falls, Ontario facility. Canopy Growth filed an applicdiomn Environmental Compliance
Approval within the time required by the Ontario Ministry of the EnvirenmmOn May 8, 2017, Canopy
Growth received notice that the Ministry has begun their technical review of the @pplica

Health Canada conducts unscheduled site inspections of Licensed Producers. Tweed, Tweed Farms,
Bedrocan and Mettrum have experienced these inspections multiple times at thetiveedpeations.

While Health Canada routinely identifies aspects of the operations for impeat/€fmveed, Tweed Farms,
Bedrocan and Mettrum respond to and comply with all requests from Health @atradahe time frames
indicated in such requests and there are no outstanding inspection issues with &fesdd li2yond the
day+to-day adjustments that may occur in order to ensure ongoing compliance. As of tifdldatannual
Information Form, only Mettrum has voluntarily recalled distributed productNOovember 2, 2016
Mettrum conducted a Type Il product recall, defined by Health Canada as a sitnatioich the use of,

or exposure to, a product is not likely to cause any adverse health consequencesmdl wht were
potentially impacted were notified, corrective actions were put in place, astingxproduct and
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procedures re-tested and examined. None of Tweed, Tweed Farms or Bedrocan Hadaligtcluted
product or otherwise been formally reprimanded.

A primary specialized skill unique to the medical marijuana industry tis respect to the growing of
product. While a background in the growing of marijuana specifically maylpiihéhe nature of growing
marijuana does not differ substantially from the nature of growing any other greenhouse product.

The Corporation also requires client care staff, which will grow as iteéssigrows. Customer care staff
is a skillset that is also generally available in the market.

Differentiation in the strains of medical marijuana is primarily achielemligh the procurement of seeds.
Obtaining seeds for growing medical marijuana must be done in accordanteeittMPR. Seeds must
be obtained from a legal source which includes seeds acquired from Health Canadapsetsisfrom a
jurisdiction allowed to export seeds or seeds acquired from another Licensed Rradumeathorization
from Health Canada may be required to conduct such a transaction depending on its nature.

Equipment used is specialized, but is readily available and not specific to the iontieaimedical
marijuana. Subject to available funding, the Corporation does not anticipateffaaytgiin obtaining
equipment as needed.

Business Strategy
Market Plans and Strategies

The cornerstone of the Corporation’s market strategy is to create visibility and awareness in the nascent

market for commercially grown medical marijuana. The Corporation belieudtsthaccess in this market

will be achieved by offering a broad range of quality products at competitive pridegelivered through
outstanding client service under a well identified brand. Each straiedital marijuana is unique and the
Corporation believes that carrying a wide variety of strains is essential to its long-term success. See below
under the headings “Risk Factors — Unfavourable Publicity or Consumer Perception”, “Risk Factors —
Changein Laws, Regulations and Guidelines” and “Risk Factors — Competition” for further information.

Licensed Producers, such as Tweed, Tweed Farms, Bedrocan and Mettrum, are not abmlvedise
their products to the public. On June 30, 2014 Health Canada circulated an advbetilgtig to all
Licensed Producers outlining their concerns regarding the use of promotional materadivertisements.
On November 25, 2014 Health Canada issued warning letters to 20 Licensed Producers rbgarding
advertising practices. Tweed and Bedrocan were among the Licensed Producers whd weagiing
letters and came into compliance with the marketing restrictions by January 13reDNevember 30,
2014 respectively, both within the required date indicated by Health Canada in the Wetainglowever,
Health Canada has issued additional warning letters to several Licensed Rromheteding Tweed
Bedrocan, and Mettrum regarding their websites and social media accounts, mainly Facebbokter.
Tweed, Bedrocan and Mettrum are working closely with Health Canada to atiéiessncerns and come
into compliance with the marketing restriction. Tweed, Bedrocan and Mettrunmbglveen subject to any
sanctions or penalties in connection with the marketing restrictions.

Although the Corporation is not allowed to advertise its products to the pubfcalileé to promote its
products to doctors. A key focus for the Corporation has been to develogfagetdt approach to reach
doctors through direct and indirect outreach. The Corporation has established a presernam ahajor
physician focused conferences, and an exclusive presence at certain accredited plysiataon events.
The Corporation has established a medical advisory board with several key tgadens which acts as a
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valuable resource for the medical outreach team who will interfaceldiveith physicians at a rate of
approximately 15,000 office calls per year throughout Ontario annually.

In its effort at promoting brand recognition without advertising its preddoectly to the public, the
Corporation continues to hold community events (to the extent allowable withéguistory environment)
in order to build relationships and visibility for the brand.

In a given year, the Corporation will continue to invest in attending and paitigpatevents in the
medical community, including medical conferences, and reaching approximately 2000 unique
physicians. Additionally, the Corporation expects to invest in local continuidicaleducation events to
identify key strategic patient organizations with which to align. Th@@&@ation has a number of medical
advisors in place and continues to seek leaders to join its Advisory Committee.

The Corporation has entered into a collaborative research partnershipanibo Medical Corporation
(“Canabg’) to study marijuana for medical use. Canabo will conduct scientific and medical research
through its network of healthcare practitioners at its medical clinics. €sesarch data will be used to
clarify the use of marijuana in the treatment of various chronic conditionsdinglthe management of
chronic pain. The Corporation has also received support from the Natioeakc&ciand Engineering
Research Council of Canada to study the optimal lighting system for medigplana production, and
entered into an agreement with researchers at the University of @itavRyerson University to conduct
research on medical marijuana.

The Corporation has also sponsored a national campaign to raise awareness of imipanataditn to
operating a motor vehicle under the influence of cannabis. The campaign will bmpadev and
administered by two of Canada’s leading organizations in promoting evidence based drug policy and safe
driving, the Canadian Drug Policy Coalition (CDPC) and Mothers Against Dunkng (MADD
Canada). Funding will be provided to MADD Canada over three years by the Canporaige CDPC will
contribute to the research and provide third party expertise to ensure that the sdasmgagigned using
international best practices.

Protection of Intellectual Property

On December 18, 2014 Canopy Growth entered into a Cannabis Production Pilot Agreement (the “Pilot
Agreement’) with Indoor Harvest Corp. (“Indoor Harvest”), pursuant to which the parties partnered in a
pilot project to test the production of medical marijuana using an aerogystem designed by Indoor
Harvest. Upon completion of the pilot project, Tweed will have the riglgintly apply for patents with
Indoor Harvest for any technology developed under the Pilot Agreement. Tweeskeille the exclusive
right to use the technology developed under the Pilot Agreement to cultivate medical marmijanada
and any jurisdiction outside of the United States on a royalty free basis, inctbdinight to assign or
sublicense any such rights. The research and testing of the aeroponic system is almost anthpleth
parties are ready to move on to the commercialization stage.

The proprietannature of, and protection for, the Company’s products, technologies, processes, and know-
how are a key aspect to our business. To establish and protect our intellecterdy pnopanada, we have
made various trademark and patent applications. We rely on a combination of patemtsrkadad
contractual restrictions to establish and protect our intellectual propertiyaVéeestablished and continue
to build proprietary positions in all key aspects of our business. The @bgmonas retained legal counsel
to analyze its unregistered intellectual property, and continually seeks out pesuojfiies for enhancing
its intellectual property portfolio.
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Competitive Environment
Competition

As of the date of this Annual Information Form, Health Canada has a total of 45 congraitgehst of
Licensed Producers, which does not include duplicate sites for one Licensed Prodtioese Qicensed
Producers, 27 (including Tweed, Tweed Farms, Bedrocan and Mettrum) are fully authcseefinished
product to registered customers.

There are also a number of existing growers of medical marijuan who have or will seek to obteed.ice
Producer status under the ACMPR. The Corporation believes that the stringent applicatimmaliahce
requirements of the ACMPR may prove too onerous for some of those existing prolduaddition, the
ACMPR allows individuals who have received the proper documentation from their doctarb@aihave
registered with a Licensed Producer, to grow up to four marijuana plants at home.

The Corporation believes that its leadership team, brand strategy, committrightgoality competitively
priced strains, outstanding client service and a properly capitalized operdtienakie the Corporation
to establish and retain a leadership position in the market. The Corporationenaggressively in terms
of product quality, variety and price to differentiate its products, and maiatéiasis on client services to
retain a solid and sustainable position in the market. Skevheder the heading “Risk Factors —
Competition” for further information.

Risk Factors

There are a number of risk factors that could caused results to differ materially from those ddsed
herein. The risks and uncertainties described hareimot the only ones the Corporation faces. Adiuit
risks and uncertainties, including those that tleepGration does not know about now or that it autiye
deems immaterial, may also adversely affect the Corporation’s business. If any of the following risks actually
occur, the Corporation’s business may be harmed and its financial condition and results of operations may
suffer significantly.

Regulatory Risks

Achievement of the Corporation’s business objectives is contingent, in part, upon compliance with
regulatory requirements enacted by governmental authorities and obtaineguédtery approvals, where
necessary, for the sale of its products. The Corporation cannot prediopte bf the compliance regime
Health Canada is implementing for the Canadian medical marijuana industry. SinthlarCorporation
cannot predict the time required to secure all appropriate regulatory alspianits products, or the extent

of testing and documentation that may be required by governmental authoritieisnpeoe of Health
Canada’s compliance regime, any delays in obtaining, or failure to obtain regulatory approvals may
significantly delay or impact the development of markets, products and sales/@stetd could have a
material adverse effect on the business, results of operations and financial condition of the Corporation.

The Corporation will incur ongoing costs and obligations related to regulatoryliaoce. Failure to
comply with regulations may result in additional costs for corrective meagperesfies or in restrictions
on the Corporation’s operations. In addition, changes in regulations, more vigorous enforcement thereof or
other unanticipated events could require extensive changes to the Corporation’s operations, increased
compliance costs or give rise to material liabilities, which could have aiatadwerse effect on the
business, results of operations and financial condition of the Corporation.
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Changein Laws, Regulations and Guidelines

The Corporation’s operations are subject to various laws, regulations and guidelines relatihg to t
manufacture, management, transportation, storage and disposal of medical matifuglsa mcluding
laws and regulations relating to health and safety, the conduct of operations and é¢btoprof the
environment. While to the knowledge of management, other than the requirement tadtobtan an
Environmental Compliance Approval and make routine corrections that may be requitedithyCanada
from time to time, the Corporation is currently in compliance with all such laws.

Health Canada inspectors routinely assess Tweed, Tweed Farms, Bedrocan and ldeitities) dgainst
ACMPR regulations and provides the Corporation with follow up reporteqatbserved deficiencies.
Tweed, Tweed Farms, Bedrocan and Mettrum are continuously reviewing and enhancing their operational
procedures and facilities both proactively and in response to routine inspecived, Tweed Farms,
Bedrocan and Mettrum follow all regulatory requirements in response to inspections in artanaby.

The Corporation endeavours to comply with all relevant laws, regulations andegd@ld the best of the
Corporation’s knowledge, the Corporation is in compliance or in the process of being assessed for
compliance with all such laws, regulations and guidelines as described elsewhergringhidnformation
Form.

The Corporation’s operations are subject to a variety of laws, regulations and guidelines relating to the
manufacture, management, transportation, storage, sale, health and safety and dispesitabf m
marijuana, including the ACMPR. Any amendment to or replacement of the ACMPRausg adverse
effects to the Corporation’s operations. The risks to the business of the Corporation represented by this
decision and subsequent regulatory changes could reduce the addressable market for the Corporation’s
products and could materially and adversely affect the business, financial condition dadfepdrations

of the Corporation.

While the impact of such changés uncertain and are highly dependent on which specific laws or
regulations are changed, the impact on Tweed, Tweed Farms, Bedrocan and Mettrum stooopchbeshle
to companies in the same business as the Corporation.

Limited Operating History

Tweed was incorporated in 2010, began carrying on business in 2013 and did noegerenrate from

the sale of products until its first shipment of product on May 5, 2014. Tweed Rasnincorporated in
2012, began carrying on business in 2014 and had its first harvest in the quarter-ended CBEc&Qbér
Bedrocan was incorporated in 2012, began carrying on business in 2013 and did not generatEosvenue
the sale of products until its first shipment on February 12, 2014. Mettrum wasdrated in 2011, began
carrying on business in 2013 and did not generate revenue from the sale of its products until 2014.

The Corporation is therefore subject to many of the risks common to early-stagaises, including
under-capitalization, cash shortages, limitations with respect to personnelidiinand other resources
and lack of revenues. There is no assurance that the Corporation will befsligtessieving a return on
shareholders’ investment and the likelihood of success must be considered in light of the early stage of
operations.

Reliance on Licences

The Corporation’s ability to grow, store and sell medical marijuana in Canada is dependent on the
Licences.The Licences are subject to ongoing compliance and reporting requirements. Failure to comply
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with the requirements of the Licences or any failure to maintaibnitkaces would have a material adverse
impact on the business, financial condition and operating results of the Corporation.

Although Tweed, Tweed Farms, Bedrocan and Mettrum believe they will meet the remugehthe
ACMPR for future extensions or renewals of the Licences, there can be aotgeahat Health Canada
will extend or renew these Licences or, if extended or renewed, that they wxtdreled or renewed on
the same or similar terms. Should Health Canada not extend or renew the Licences ohshaaltetv
the Licences on different terms, the business, financial condition and rekutte operation of the
Corporation would be materially adversely affected.

Reliance on Seven Facilities

The Corporation’s activities and resources are focused on Tweed’s facility in Smiths Falls, Ontario, Tweed
Farms’ facility in Niagara-on-theLake, Ontario, Bedrocan’s two facilities (one of which is a vault) in
Toronto, Ontario, and Mettrum’s three facilities, two in Bowmanville, Ontario and one in Creemore,
Ontario. The licenses held by Tweed, Tweed Farms, Bedrocan and Mettrum are spiacie facilities.
Adverse changes or developments affecting either facility, including but ritetdito, a breach of security,
could have a material and adverse effect on the Corporation’s business, financial condition and prospects.
Any breach of the security measures and other facility requirements, imgkay failure to comply with
recommendations or requirements arising from inspections by Health Canada, aphlavalsin impact
on the Corporation’s ability to continue operating under its licenses or the prospect of renewing its licenses.

All facilities continue to operate with routine maintenance however budidiimghave components that
require replacement. The Company will bear many, if not all, of the cosataiofenance and upkeep of
the facilities.The Corporation’s operations and financial performance may be adversely affected if either
of Tweed, Tweed Farms, Bedrocan or Mettrum are unable to keep up with maintenance requirements.

Certain contemplated capital expenditures, including the construction of adHiimwing rooms and
expanding Tweed’s cannabis oil extraction capacity, will require Health Canada approval. There is no
guarantee that Health Canada will approve the contemplated expansion and/or renovatiooguidhich
adversely affect the business, financial condition and results of operations of Canopy

Reliance on Management

The success of the Corporation is dependent upon the ability, expertise, judtiseeation and good faith
of its senior management. While employment agreements are customarily usednaarya mpethod of
retaining the services of key employees, these agreements cannot assure the certiieesdof such
employees. Any loss of the services of such individuals could have a materiadeadffect on the
Corporation’s business, operating results or financial condition.

Reliance on Key I nputs

The Corporation’s business is dependent on a number of key inputs and their related costs including raw
materials and supplies related to its growing operations, as welcticéle water and other utilities. Any
significant interruption or negative change in the availability or econoafitise supply chain for key
inputs could materially impact the financial condition and operating results aCdhgoration. Any
inability to secure required supplies and services or to do so on appderias could have a materially
adverse impact on the business, financial condition and operating results of the Corporation.
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Dependence on Suppliersand Skilled Labour

The ability of the Corporation to compete and grow will be dependent on it resgegs, at a reasonable
cost and in a timely manner, to skilled labour, equipment, parts and components. No assumdnees ca
given that the Corporation will be successful in maintaining its required sofgiifled labour, equipment,
parts and components. It is also possible that the final costs of the majmnent contemplated by the
Corporation’s capital expenditure program may be significantly greater than anticipated by the
Corporation’s management, and may be greater than funds available to the Corporation, in which
circumstance the Corporation may curtail, or extend the timeframes for completing, its capitaltesgendi
plans. This could have an adverse effect on the financial results of the Corporation.

RisksInherent in an Agricultural Business

The Corporation’s business involves the growing of medical marijuana, an agricultural product. As such,
the business is subject to the risks inherent in the agricultural business, mgdts plant diseases and
similar agricultural risks. Although Tweed, Bedrocan and Mettrum grow their pgdhaoors under
climate controlled conditions, Tweed Farms grows its products in a greenhousamevit and while all
growing conditions are carefully monitored with trained personnel, there can be no asthatnatural
elements will not have a material adverse effect on the production of its products.

Vulnerability to Rising Energy Costs

Tweed, Bedrocan, and Mettrum’s medical marijuana growing operations consume considerable energy,
making the Corporation vulnerable to rising energy costs. Rising or volatile erestgymay adversely
impact the business of the Corporation and its ability to operate profitably.

Transportation Risks

Due to its direct to client shipping model, the Corporation will depend oaridstfficient courier services
to distribute its product. Any prolonged disruption of this courier service ¢@mye an adverse effect on
the financial condition and results of operations of the Corporation. Risirgassstciated with the courier
services used by the Corporation to ship its products may also adversely ingpactsithess of the

Corporation and its ability to operate profitably.

Due to the natte of the Corporation’s products, security of the product during transportation to and from
the Corporation’s facilities is of the utmost concern. A breach of security during transport or delivery could
have a material and adverse effect on the Corporatieiness, financial condition and prospects. Any
breach of the security measures during transport or delivery, including anse fail comply with
recommendations or requirements of Health Canada, could also have an impact on the Corporation’s ability
to continue operating under its licenses or the prospect of renewing its licenses.

Operating Risk and Insurance Coverage

The Corporation has insurance to protect its assets, operations and employees. Wiilpdireti@h
believes its insurance coverage addresses all material risks to wiiobxftosed and is adequate and
customary in its current state of operations, such insurance is subject to coveitagmti exclusions and
may not be available for the risks and hazards to which the Corporation is expesklition, no assurance
can be given that such insurance will be adequate to cover the Corporation’s liabilities or will be generally
available in the future or, if available, that premiums will be comméygiatifiable. If the Corporation
were to incur substantial liability and such damages were not covered by insurarere or excess of
policy limits, or if the Corporation were to incur such liability at aetiwhen it is not able to obtain liability
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insurance, its business, results of operations and financial condition could be matdviaibely affected.
Environmental and Employee Health and Safety Regulations

The Corporation’s operations are subject to environmental and safety laws and regulations concerning,
among other things, emissions and discharges to water, air and land, the hanidtiispasal of hazardous

and non-hazardous materials and wastes, and employee health and safety. Tweed hasnetied/fda

the Ontario Ministry of the Environment indicating that in order to lweinpliance with th&nvironmental
Protection Act and related regulations, Canopy Growth must obtain an Environmental Compliance
Approval under Section 9 of th&nvironmental Protection Act. Canopy Growth filed an application for an
Environmental Compliance Approval within the time required by the OntarigstiinOn May 8, 2017,
Canopy Growth received notice that the Ministry has begun their technical review of ibatappl

The Corporation will incur ongoing costs and obligations related to complianceemitronmental and
employee health and safety matters. Failure to obtain an Environmental ComplianceaAppotierwise
comply with environmental and safety laws and regulations may result in additionalocasisrective
measures, penalties or in restrictions on our manufacturing operations. In additioneschiang
environmental, employee health and safety or other laws, more vigorous enforcenenft adhather
unanticipated events could require extensive changes to the Corporation’s operations or give rise to material
liabilities, which could have a material adverse effect on the businesss @soperations and financial
condition of the Corporation.

Product Liability

As a manufacturer and distributor of products designed to be ingested by humans, thei@ofpoestan
inherent risk of exposure to product liability claims, regulatory action aigetion if its products are
alleged to have caused significant loss or injury. In addition, the manufacturéeaoidhsarijuana products
involve the risk of injury to consumers due to tampering by unauthorizedl plirties or product
contamination. Previously unknown adverse reactions resulting from human consumptiarijudna
products alone or in combination with other medications or substances could dec@orporation may

be subject to various product liability claims, including, among others, likaproducts produced by
Tweed, Tweed Farms, Bedrocan and Mettrum caused injury or iliness, inthatbeuate instructions for

use or include inadequate warnings concerning possible side effects or interactions with otheesubstanc

A product liability claims or regulatory action against the Corporation couldt irsncreased costs, could
adversely affect the Corporation’s reputation with its clients and consumers generally, and could have a
material adverse effect on our results of operations and financial conditios Gbrporation. There can
be no assurances that the Corporation will be able to obtain or maintain produity liadiirance on
acceptable terms or with adequate coverage against potential liabilitiesnSuance is expensive and
may not be available in the future on acceptable terms, or at all. The in@bdliyain sufficient insurance
coverage on reasonable terms or to otherwise protect against potential padditgtdlaims could prevent
or inhibit the commercialization of products.

Product Recalls

Manufacturers and distributors of products are sometimes subject to theorgedlirn of their products

for a variety of reasons, including product defects, such as contamination, unintended $idendffects

or interactions with other substances, packaging safety and inadequate or inaccurate labelingdiSclosur
any of the products produced by Tweed, Tweed Farms, Bedrocan and Mettrum are recalledaliegyemian
product defect or for any other reason, the Corporation could be requireditahie unexpected expense

of the recall and any legal proceedings that might arise in connection with theTleealorporation may
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also lose a significant amount of sales and may not be able to replace those salesegitaipiemargin
or at all. In addition, a product recall may require significant managementiatteAtthough the
Corporation has detailed procedures in place for testing finished productg;ahdye no assurance that
any quality, potency or contamination problems will be detected in time to avoigéseéorproduct recalls,
regulatory action or lawsuits. Additionally, if one of the products produced medwlweed Farms,
Bedrocan and Mettrum were subject to recall, the image of that product and gweafion could be
harmed. A recall for any of the foregoing reasons could lead to decreased demanduftis gnadiuced
by Tweed, Tweed Farms, Bedrocan and Mettrum and could have a material adverse dfeemsarits of
operations and financial condition of the Corporation. Additionally, producigenay lead to increased
scrutiny of the operations of Tweed, Tweed Farms, Bedrocan and Mettrum by HaadttiaCor other
regulatory agencies, requiring further management attention and potential legal fees and othes.expens

On November 2, 2016 Mettrum conducted a Type Il product recall, defined by Health Garsesituation
in which the use of, or exposure to, a product is not likely to cause any adealtbeconsequences. All
patients who are potentially impacted are notified, corrective actiensuain place, and existing product
and procedures re-tested and examined. However, this recall was conductedi@i@ompany acquiring
Mettrum and thus the Company did not bear the costs associated with the recall.

Unfavourable Publicity or Consumer Perception

The Corporation believes the medical marijuana industry is highly dependentapsumer perception
regarding the safety, efficacy and quality of the medical marijuana produced. Copsuoagtion of the
Corporation’s products can be significantly influenced by scientific research or findings, regulatory
investigations, litigation, media attention and other publicity regarding the consangit medical
marijuana products. There can be no assurance that future scientific hedewatings, regulatory
proceedings, litigation, media attention or other research findings or publditye favourable to the
medical marijuana market or any particular product, or consistent with garbécity. Future research
reports, findings, regulatory proceedings, litigation, media attention or othérifyutblat are perceived as
less favourable than, or that question, earlier research reports, findings oitypablitd have a material
adverse effct on the demand for the Corporation’s products and the business, results of operations,
financial condition and cash flows of the Corporation. The Corporation’s dependence upon consumer
perceptions means that adverse scientific research reports, findings, regptat@gdings, litigation,
media attention or other publicity, whether or not accurate or with merit] bawe a material adverse
effect on the Corporation, the demand for products, and the business, resultsatibropefinancial
condition and cash flows of the Corporation. Further, adverse publicity reports omattiier attention
regarding the safety, efficacy and quality of medical marijuana in general, or the Corporation’s products
specifically, or associating the consumption of medical marijuana withslimresther negative effects or
events, could have such a material adverse effect. Such adverse publicity reportsroedihettention
could arise even if the adverse effects associated with such products resulted from consumers’ failure to
consume such products legally, appropriately or as directed.

Client Acquisitions

The Corporation’s success depends on its ability to attract and retain clients. There are many factors which

could impact the Corporation’s ability to attract and retain clients, including but not limited to the
Corporation’s ability to continually produce desirable and effective product, the successful implementation

of the Corporation’s client-acquisition plan and the continued growth in the aggregate number of patients
selecting medical marijuana as a treatment opfida Corporation’s failure to acquire and retain patients

as clients would have a material adverse effect on the Corporation’s business, operating results and financial
condition.
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Management of Growth

The Corporation may be subject to growth-related risks including cagaciggraints and pressure on its
internal systems and controls. The ability of the Corporation to manage growttvelfastll require it to

continue to implement and improve its operational and financial systems and to expand, train and manage
its employee base. The inability of the Corporation to deal with this groaghhave a material adverse

effect on the Corporation’s business, financial condition, results of operations and prospects.

The Corporation has a history of net losses, may incur significant net losses in the future and may not
achieve or maintain profitability.

The Corporation has incurred losses in recent periods. The Corporation may e be achieve or
maintain profitability and may continue to incur significant losses in thedfultuaddition, the Corporation
expects to continue to increase operating expenses as it implements initiatbeedirtae to grow its
business. If the Corporation’s revenues do not increase to offset these expected increases in costs and
operating expenses, the Corporation will not be profitable. There is no asshatrfcture revenues will

be sufficient to generate the funds required to continue operations without external funding.

Additional Financing

There is no guarantee that the Corporation will be able to achieve ing$sisbjectives. The continued
development of the Corporation may require additional financing. The failuedse such capital could
result in the delay or indefinite postponement of current business objeatithess @orporation going out
of business. There can be no assurance that additional capital or other fimeascofg will be available

if needed or that, if available, the terms of such financing will be faltauta the Corporation. If additional
funds are raised through issuances of equity or convertible debt securities, skimtetwlders could suffer
significant dilution, and any new equity securities issued could have rights,epiadsrand privileges
superior to those of holders of Common Shares. In addition, from time to timegrier&ion may enter
into transactions to acquire assets or the shares of other corporatiess.tfansactions may be financed
wholly or partally with debt, which may temporarily increase the Corporation’s debt levels above industry
standards. Any debt financing secured in the future could involve restrictive coveratig) 1to capital
raising activities and other financial and operational matters, which mkg ieore difficult for the
Corporation to obtain additional capital and to pursue business opportunitiagjingclpotential
acquisitions. The Corporation had negative operating cash flow for the fiscakyeting March 31, 2015,
March 31, 2016, and March 31, 2017. If the Corporation continues to have negativiwaistiof the
future, addition financing proceeds may need to be allocated to funding this negative cashdditioim a
to the Corporation’s operational expenses. The Corporation may require additional financing to fund its
operations to the point where it is generating positive cash flows. Continued eaegatiflow may restrict
the Corporation’s ability to pursue its business objectives.

Difficulty to Forecast

The Corporation must rely largely on its own market research to forecast sales ad t@tthsts are not
generally obtainable from other sources at this early stage of the medical naainijdastry in Canada. A
failure in the demand for its products to materialize as a result of compgigchnological change or other
factors could have a material adverse effect on the business, results of opendtiorenaial condition of
the Corporation.

Conflicts of I nterest

The Corporation may be subject to various potential conflicts oesitbecause of the fact that some of its
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officers and directors may be engaged in a range of business activities. In addition, the Corporation’s
executive officers and directors may devote time to their outside businesssntrésihg as such activities
do not materially or adversely interfere with their duties to the Corporation. In some cases, the Corporation’s
executive officers and directors may have fiduciary obligations associated witbilginess interests that
interfere with their ability to devote time to the Corporation’s business and affairs and that could adversely
affect the Corporation’s operations. These business interests could require significant time and attention of
the Corporation’s executive officers and directors.

In addition, the Corporation may also become involved in other transactions whidict omith the
interests of its directors and the officers who may from time te tlal with persons, firms, institutions
or corporations with which the Corporation may be dealing, or whichb@ageking investments similar
to those desired by it. The interests of these persons could conflict with thies€ofporation. In addition,
from time to time, these persons may be competing with the Corporation for availabstment
opportunities. Conflicts of interest, if any, will be subject to the procedamd remedies provided under
applicable laws. In particular, in the event that such a conflict of interestsast a meeting of the
Corporaion’s directors, a director who has such a conflict will abstain from voting for or against the
approval of such participation or such terms. In accordance with applicable lavastettters of the
Corporation are required to act honestly, in good faith and in the best interests of thetidarpora

Litigation

The Corporation may become party to litigation from time to time in th@angcourse of business which
could adversely affect its business. Should any litigation in which the @tigpobecomes involved be
determined against the Corporation such a decision could adversely affect the Corporation’s ability to
continue operating and the market price for the Common Shares and could use sigedmanes. Even
if the Corporation is involved in litigation and wins, litigation cadirect significant Corporation
resources. Litigation may also create a negative perception of the Corporation’s brand.

The following is a brief summary of certain ongoing litigation matters that the Cognipaware of:

A certain of the Company’s subsidiaries commenced legal proceedings against another Licensed Producer
for $12 million in damages in relation to the loss of certain mother plaatsvére being stored by the
Licensed Producer. As of the filing of this annual information form, the defendants haveredtla
defenseThe Company’s litigation counsel cannot assess the value of this claim at this stage.

A certain of the Company’s subsidiaries commenced legal proceedings against another Licensed Producer
and other parties for $15 million in damages for breach of contract ilorelata failed merger transaction.
The defendants have delivered a defendere now in a holding pattern. The Company’s litigation counsel
cannot assess the value of this claim at this stage.

Legal proceedings were commenced by Charles Rifici against certain of the Company’s subsidiaries
relating to his termination of employment. The Company’s subsidiaries subsequently filed a counterclaim
with respect to a breach of his fiduciary duties, to which the plaintiff has since repliectase is now in
a holding pattern. The Company’s litigation counsel cannot assess the value of the claims at this stage.

On January 31, 2013,class action law suit was commenced against Mettrum in relation to the fexall o

limited number of their products for the use of unapproved pesticides (See “Risk Factors — Product
Recalls™).
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Competition

On April 13, 2017, the Canadian Federal Government put forward proposed legislat©enrialis Act,
outlining the framework for the legalization of adult use cannabis, as well aoladdress drug-impaired
driving, protect public health and safety and prevent youth access to cannabis. The prodmnciadiaipal
governments have been given explicit authority by the Federal Government to provideoegutgarding
retail and distribution, as well as the ability to alter some of tistireg baselines, such as increasing the
minimum age for purchase and consumption. The Federal Government has Gaithées Act is to come
into effect no later than July 2018. The ACMPR will continue to operate in tantténthe recreational
regime, and will be re-evaluated within five years of @ennabis Act coming into force. Licensed
Producers will be deemed to be licensed undeCémaabis Act as well.

While it is understood that Licensed Producers will continue to operate under the medical and recreational
regimes, until the provinces release their regulations regarding retailsaioluiion it is still unclear what

the landscape of the legalization regime will look like. It is expectedhtsatvill have an impact on the
operations of the Corporation. The number of Licensed Producers is set to increasehe oemand of

the recreational market, which could negatively impaetCompany’s market share and demand for
products.

The introduction of a recreational model for cannabis production and distribution may ihgawstdical
marijuana market. The impact of this potential development may be negative @worporation, and could
result in increased levels of competition in its existing medical market and/artti@Enew competitors
in the overall cannabis market in which the Corporation operates.

There is potential that the Corporation will face intense competition from other companiesfseiich
can be expected to have longer operating histories and more financial resources anduriagudad
marketing experience than the Corporation. Increased competition by larger andnaetbeidf competitors
could materially and adversely affect the business, financial condition and resafierafions of the
Corporation.

The Corporation also faces competition from illegal marijuana dispensariesrahselling marijuana to
individuals despite not having a valid license under the ACMPR. Toronto has se#éunxaim ithe number

of dispensaries, approximately 100 dispensaries in total, opening across the cityy Qf,Ma16, the
Toronto police carried out a series of raids on 45 of these dispensaries and charged them eaelalith sev
municipal infractions and administered fines against them, as well as seizatlethai drugs and other
illegal products on site. The Toronto police have shut down a number of othengdigps, but despite this

and the raid, many dispensaries are still in operation, providing additional competition to the Corporation.

If the number of users of medical marijuana in Canada increases, the demand fds priddacrease and
the Corporation expects that competition will become more intense, as emtldnture competitors begin
to offer an increasing number of diversified products. To remain competitive, the Corpordtraguwike

a continued high level of investment in research and development, marketing, salesnasdmtiort. The
Corporation may not have sufficient resources to maintain research and development, marlestiangl, sal
client support efforts on a competitive basis which could materially and agvefgsit the business,
financial condition and results of operations of the Corporation.

As well, the legal landscape for medical and recreational marijuana is changnaifioinally. More
countries have passed laws that allow for the production and distribution of medigabn@am some
form or another. The Corporation has some international partnerships in plade meyi be effected if
more countries legalize medical marijuana. Increased international competitionlomghthe demand
for the Corporation’s products on a global scale.
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Reputational Risk to Third Parties

The parties with which the Corporation does business may perceive that they assl égpeputational
risk as a result of the Corporation’s medical marijuana business activities. For example, the Corporation
received a notification from its prior principal banker advising it thay would no longer continue its
banking relationship with the Corporation or any others in the medical marijuamstrindVhile the
Corporation has other banking relationships and believes that the services pracused from other
institutions, the Corporation may in the future have difficulty establishimgadmtaining bank accounts or
other business relationships. Failure to establish or maintain business relationshdpsave a material
adverse effect on the Corporation.

Exchange Restrictions on Business

On July 22, 2016, the Company cleared all conditions and received final approval fro8Xthe [ist on
the TSX. The Company commenced trading on July 26, 2016. Being listed on theeB$é @xposure
for the Corporation at a higher level than what was experienced under the T&¥$\e dhe unprecedented
level of openness the Corporation was required to maintain. The Company must aatimghe TSX
guidelines when conducting business, especially when pursuing international opportunities.

As well, prior to the start of trading on March 20, 2017, the Corporationhed&$t marijuana company
to be added to the health care section of the S&P/TSX Composite Index. In order to béoatided
Composite Index, the Corporation had to meet certain market capitalization,tyiqaidd domicile
requirements. Big institutional investors and index funds use the Composite Index tobgyiidg
decisions, which could influence the trading price of the Corporations’ shares.

Dividends

Any decision to declare and pay dividends in the fuiil be made at the discretion of the Corporation’s
board of directors and will depend on, among other things, financial resshsetmirements, contractual
restrictions and other factors that the Corporation’s board of directors may deem relevant. As a result,
investors may not receive any return on an investment in the Common Shareshayesll their shares
of the Corporation for a price greater than that which such investors paid for them.

Holding Company

Canopy Growth is a holding company and essentially all of its assets are théstapk of its material
subsidiaries. As a result, investors in Canopy Growth are subject to thetribkgable to its subsidiaries.
Canopy Growth conducts substantially all of its business through its sulesidiamich generate
substantially all of its revenues. Consequently, Canopy Growth’s cash flows and ability to complete current

or desirable future enhancement opportunities are dependent on the earnings of itsieatandicthe
distribution of those earnings to Canopy Growth. The ability of these emtitigsy dividends and other
distributions will depend on their operating results and will be sulpempplicable laws and regulations
which require that solvency and capital standards be maintained by such companiesteatdual
restrictions contained in the instruments governing their debt. In the evebaokuptcy, liquidation or
reorganization of any of Canopy Growth’s material subsidiaries, holders of indebtedness and trade creditors
may be entitled to payment of their claims from the assets of those subsidiaries before Canopy Growth.

Limited Market for Securities

There can be no assurance that an active and liquid market for the Common Shares will be maidtained an
an investor may find it difficult to resell any securities of Canopy Growth.
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Risksinherent in the acquisition of the Acquired Companies

While the Corporation conducted substantial due diligence in connection with the acquibittom
Acquired Companies, there are risks inherent in any acquisition. Specifically, dldsidoe unknown or
undisclosed risks or liabilities of such companies for which the Corporationssffiotently indemnified.
Any such unknown or undisclosed risks or liabilities could materially dngsely affect the Corporation’s
financial performance and results of operations. The Corporation currently apdipat its acquisition
of the Acquired Companies will be accretive; however, this expectation may hhatehniange. The
Corporation could encounter additional transaction and integration related costs or tohestath as the
failure to realize all of the benefits from the acquisition. All of thiaetors could cause dilution to the
Corporation’s earnings per share or decrease or delay the anticipated accretive effect of the acquisition and
cause a decrease in the market price of the Common Shares.

The Corporation could fail to successfully integrate the Acquired Companies into the business of the
Corporation

The success of the acquisition of the Acquired Companies will depend,tjropahe ability of the
Corporation to realize the anticipated benefits and synergies from integrating those esnmtanihe
businesses of the Corporation.

The Corporation may not be able to successfully integrate and combine the operatsmrmgbeand
technology infrastructure of the Acquired Companies with its existingatpes. If integration is not
managed successfully by the Corporation’s management, the Corporation may experience interruptions in
its business activities, deterioration in its employee and customer relgigngnireased costs of
integration and harm to its reputation, all of which could have a material adverse effect on the Corporation’s
business, financial condition and results of operations. The Corporation may esgditficulties in
combining corporate cultures, maintaining employee morale and retaining key employees. The integration
of the Acquired Companies may also impose substantial demands on the Corporation’s management. There
is no assurance that these acquisitions will be successfully integrated inyantiameler. The challenges
involved in the Corporation’s integration of the Acquired Companies may include, among other things, the
following:

o the necessity of coordinating both geographically disparate and geographicadlgpping
organizations;

e retaining key personnel, including addressing the uncertainties of key employaesngegheir
future;

e integrating the Acquired Companies into the Corporation’s accounting system and adjusting the
Corporation’s internal control environment to cover the operations of the Acquired Companies;
integration of information technology systems and resources;

¢ performance shortfalls relative to expectations at one or both of the busineasesals of the
diversion of management’s attention to the integration of the Acquired Companies; and

e unplanned costs required to integrate the Acquired Companies with therdfiorps existing
business.

Volatile Market Price for the Common Shares

The market price for the Common Shares may be volatile and subject to widatfued in response to
numerous factors, many of which are beyond the Corporation’s control, including the following:

40



e actual or anticipated fluctuations in the Corporation’s quarterly results of operations;

recommendations by securities research analysts;

changes in the economic performance or market valuations of companies in the imdwkichi

the Corporation operates;

addition or departure of the Corporation’s executive officers and other key personnel;

release or expiration of transfer restrictions on outstanding Common Shares;

sales or perceived sales of additional Common Shares;

operating and financial performance that vary from the expectations of managementiese

analysts and investors;

regulatory changes affecting the Corporation’s industry generally and its business and operations;

announcements of developments and other material events by the Corporation or its competitors;

fluctuations to the costs of vital production materials and services;

changes in global financial markets and global economies and general market corsditiores

interest rates and pharmaceutical product price volatility;

¢ significant acquisitions or business combinations, strategic partnerships, joinegemtuapital
commitments by or involving the Corporation or its competitors;

e operating and share price performance of other companies that investors dezarabtarto the
Corporation or from a lack of market comparable companies; and

e news reports relating to trends, concerns, technological or competitive developmentrgegulat
changes and other related issues in the Corporation’s industry or target markets.

Financial markets have recently experienced significant price and volume fluasitagat have particularly
affected the market prices of equity securities of companies and that haewebeén unrelated to the
operating performance, underlying asset values or prospects of such companies. Acctindimgirket
price of the Common Shares may decline even if the Corporation’s operating results, underlying asset
values or prospects have not changed. Additionally, these factors, as wieraglated factors, may cause
decreases in asset values that are deemed to be other than temporary, whichtimaympairment losses.
There can be no assurance that continuing fluctuations in price and volumat wdtar. If such increased
levels of volatility and market turmoil continue, the Corporation’s operations could be adversely impacted
and the trading price of the Common Shares may be materially adversely affected.

Sales of Substantial Amounts of the Common Shares May Have an Adverse Effect on the Market Price
of the Common Shares

Sales of substantial amounts of the Common Shares, or the availability of sudtiesdoursale, could
adversely affect the prevailing market prices for the Common Shares. A dectheamarket prices of the
Common Shares could impair the Corporation’s ability to raise additional capital through the sale of
securities should it desire to do so.

A Significant Number of Common Shares Are Owned by a Limited Number of Existing Shareholders

The Corporation’s management, directors and employees own a substantial number of the outstanding
Common Shares (on a fully diluted basig)s such, the Corporation’s management, directors and
employees, as a group, each are in a position to exercise significant influemceaiters requiring
shareholder approval, including the election of directors and the determination dtaignibrporate
actions. As well, these shareholders could delay or prevent a change in control optiratiorthat could
otherwise be beneficial to the Corporation’s shareholders.
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DIVIDENDS

As of the date hereof, the Corporation has not paid any dividends on its outstaodingn Shares and
has no current intention to declare dividends on its Common Shares in thedbleateire. Any decision
to pay dividends on its Common Shares infthere will be at the discretion of Canopy Growth’s board of
directors and will depend on, among other things, the Corporation’s results of operations, current and
anticipated cash requirements and surplus, financial condition, any future contracticiorestand
financing agreement covenants, solvency tests imposed by corporate law and aitetHatthe board
of directors may deem relevant.

CAPITAL STRUCTURE

The authorized capital of the Corporation consists of an unlimited numbenoh@n Shares. As of the
date of this Annual Information Form, there are 167,551,710 Common Shares issued and outstaading
holders of the Common Shares are entitled to one vote per share at algmetthe shareholders of the
Corporation. The holders of Common Shares are also entitled to dividends, if and wihesddag the
directors of the Corporation and the distribution of the residualsagEthe Corporation in the event of a
liquidation, dissolution or winding up of the Corporation.

The stock optin plan (the “Option Plan”) of the Corporation is administered by the Board of Directors,
which is responsible for establishing the exercise price (at not lesshth@iscounted Market Price as
defined in the policies of the TSX) and the vesting and expiry provisions. The maxinmbemof
Common Shares reserved for issuance for options that may be granted under thBl@pi®16,755,171
As of the date of this Annual Information Form, options granted under thendpan to purchase up to
an aggregate of 14,728,905 Common Shares are issued and outstanding.

MARKET FOR SECURITIES

Our Common Shares are listed and posted for trading on the TSXthntdeding symbol “WEED”. The

following table sets forth the price range per share and trading volunte fGommon Shares on the TSX
Venture Exchange between April 1, 2016 and July 31, 2016 and on the TSX between August 1, 2016 and
March 31, 2017.

High Trading Price Low Trading

Period ($) Price ($) Volume (#)
March 2017 $12.17 $9.51 66,911,974
February 2017 $13.30 $9.98 73,838,711
January 2017 $10.48 $9.15 27,072,777
December 2016 $12.47 $8.51 67,821,013
November 2016 $17.86 $6.55 178,266,257
October 2016 $7.35 $4.06 90,029,895
September 2016 $4.10 $3.73 14,954,236
August 2016 $4.24 $3.17 36,863,482
July 2016 $3.53 $2.72 14,657,950

June 2016 $2.90 $2.57 8,559,740

May 2016 $2.67 $2.53 5,225,938
April 2016 $2.98 $2.40 11,038,637
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PRIOR SALES
Common Shares

The following table summarizes details of the Common Shares issued by Canopy Groaghedch
month of the 12-month period between April 1, 2016 and March 31, 2017:

Date of Issuance Security Price Per Security ($) | Number of Securities
April 7, 2016 Common Sharé? $2.59 38,656
April 15, 2016 Common Sharé% $2.30 5,002,500

May 9, 2016 Common Sharé3d $1.80 125,000
May 9, 2016 Common Sharé3d $0.64 255,725
May 13, 2016 Common Sharé¥ $0.59 213,104
June 9, 2016 Common Sharé? $1.83 22,087
June 24, 2016 Common Sharé3d $1.83 46,500
June 29, 2016 Common Sharé3d $0.64 61,444
June 29, 2016 Common Sharé3d $1.92 8,333

June 29, 2016 Common Sharé3d $0.86 104,626
July 15, 2016 Common Sharéd $0.64 28,414

August 24, 2016 Common Sharé's $3.65 9,453,000

August 24, 2016 Common Sharé3d $2.95 50,000

August 24, 2016 Common Sharéd $1.92 15,000

August 26, 2016 Common Sharéd $0.86 11,626

August 26, 2016 Common Sharé® $1.83 3,488

August 31, 2016 Common Sharéd $2.95 50,000

September 2, 2016 Common Sharé3d $1.92 2,500

September 9, 2016 Common Sharéd $0.64 14,206

September 9, 2016 Common Sharéd $1.92 16,666

September 9, 2016 Common Sharéd $2.96 8,333

September 15, 2016 Common Sharéd $1.83 9,300
September 20, 2016 Common Sharéd $0.64 14,206
September 22, 2016 Common Sharéd $1.80 5,000
September 29, 2016 Common Sharéd $1.83 2,500

October 5, 2016 Common Sharéd $2.96 666

October 5, 2016 Common Sharéd $2.29 2,167

October 5, 2016 Common Sharéd $1.92 2,500

October 11, 2016 Common Sharé? $2.96 38,333

October 14, 2016 Common Sharé? $3.97 18,899

October 24, 2016 Common Sharéd $2.96 7,500

October 27, 2016 Common Sharéd $2.29 10,000

October 27, 2016 Common Sharé? $2.96 16,667

November 1, 2016 Common Shar&® $6.04 552,937

November 4, 2016 Common Sharé3d $2.96 38,333

November 16, 2016 Common Sharéd $1.57 4,650
November 16, 2016 Common Sharéd $1.80 2,500
November 16, 2016 Common Sharé3d $0.86 267,375
November 16, 2016 Common Sharé3d $2.66 50,000
November 16, 2016 Common Sharé? $1.83 27,900
November 16, 2016 Common Sharéd $0.64 20,000
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Date of Issuance Security Price Per Security ($) | Number of Securities
November 17, 2016 Common Sharé3d $2.29 1,600
November 17, 2016 Common Sharé3d $1.57 2,500
November 17, 2016 Common Sharé3d $1.92 1,600
November 17, 2016 Common Sharé3d $1.83 8,650
November 21, 2016 Common Sharé3d $2.96 2,000
November 21, 2016 Common Sharé3d $2.16 21,666
November 23, 2016 Common Sharé® $2.66 16,666
November 24, 2016 Common Sharé3d $2.96 10,000
November 24, 2016 Common Sharé3d $1.80 8,166
November 25, 2016 Common Sharé3d $1.83 6,055
November 25, 2016 Common Sharé? $2.29 106,667
November 25, 2016 Common Sharé? $1.92 88,333
November 25, 2016 Common Sharé? $1.57 11,625
November 28, 2016 Common Sharé3d $2.66 38,334
November 28, 2016 Common Sharé3d $3.71 4,000
December 1, 2016 Common Sharé3d $2.66 3,000
December 2, 2016 Common Sharé3d $2.16 2,500
December 2, 2016 Common Sharé3d $1.92 1,667
December 5, 2016 Common Sharé3d $0.64 46,171
December 5, 2016 Common Sharéd $2.16 6,666
December 5, 2016 Common Sharé3d $1.80 500
December 5, 2016 Common Sharé3d $2.66 9,166
December 6, 2016 Common Sharéd $1.92 5,000
December 6, 2016 Common Sharéd $2.66 3,167
December 7, 2016 Common Sharéd $0.86 290,625
December 7, 2016 Common Sharé3d $1.57 81,375
December 7, 2016 Common Sharé3d $2.66 2,500
December 12, 2016 Common Sharéd $2.96 29,087
December 12, 2016 Common Sharéd $1.92 2,500
December 12, 2016 Common Sharé3d $2.29 6,667
December 12, 2016 Common Sharé3d $3.35 20,912
December 12, 2016 Common Sharé3d $2.66 1,666
December 12, 2016 Common Sharéd $1.80 1,666
December 12, 2016 Common Sharéd $1.57 3,927
December 12, 2016 Common Sharé’ $10.33 1,165,272
December 13, 2016 Common Sharé3d $1.92 1,667
December 14, 2016 Common Sharé3d $0.64 22,589
December 14, 2016 Common Sharéd $3.35 6,740
December 19, 2016 Common Sharéd $2.16 9,166
December 19, 2016 Common Sharé3d $2.29 5,000
December 19, 2016 Common Sharé3d $1.80 2,500
December 19, 2016 Common Sharéd $0.43 31,966
December 19, 2016 Common Sharéd $0.64 35,500
December 19, 2016 Common Sharé3d $1.92 5,000
December 22, 2016 Common Sharé's $10.60 5,662,000
December 23, 2016 Common Sharé3d $1.80 3,333
December 23, 2016 Common Sharéd $2.29 3,333
December 23, 2016 Common Sharéd $2.66 1,000
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Date of Issuance Security Price Per Security ($) | Number of Securities
December 23, 2016 Common Sharé3d $2.66 1,666
December 28, 2016 Common Sharé? $2.66 1,667
December 28, 2016 Common Sharé? $2.16 1,666

January 12, 2017 Common Sharé3d $1.80 3,500

January 13, 2017 Common Sharéd $9.79 94,397

January 24, 2017 Common Sharé3d $1.80 2,500

January 31, 2017 Common Sharé¥ $9.85 34,265,042
February 17, 2017 Common Sharéd $10.09 14,863
February 27, 2017 Common Sharé3d $0.86 31,969
February 27, 2017 Common Sharé3d $1.83 23,250
February 27, 2017 Common Sharéd $0.64 72,239
February 27, 2017 Common Sharéd $2.24 11,886
February 27, 2017 Common Sharéd $0.56 42,792

March 1, 2017 Common Sharé3d $2.95 101,667
March 1, 2017 Common Sharé3d $1.92 116,667
March 1, 2017 Common Sharé3d $1.76 5,000
March 1, 2017 Common Sharé3d $1.80 2,500
March 2, 2017 Common Sharé3d $2.95 100,000
March 2, 2017 Common Sharé3d $1.57 48,437
March 2, 2017 Common Sharéd $2.11 41,667
March 2, 2017 Common Sharé3d $3.85 31,250
March 3, 2017 Common Sharé3d $2.95 102,500
March 3, 2017 Common Sharéd $2.96 601
March 3, 2017 Common Sharéd $0.64 21,310
March 3, 2017 Common Sharéd $0.43 234,415
March 3, 2017 Common Sharé3d $2.29 2,166
March 3, 2017 Common Sharé3d $2.96 50,000
March 3, 2017 Common Sharéd $1.76 50,000
March 7, 2017 Common Sharéd $2.93 10,000
March 7, 2017 Common Sharés§) $11.93 83,822
March 8, 2017 Common Sharé3d $1.57 2,408
March 8, 2017 Common Sharé3d $2.95 3,333
March 9, 2017 Common Sharéd $1.92 5,000
March 9, 2017 Common Sharéd $2.66 1,667
March 9, 2017 Common Sharé3d $0.64 7,104
March 9, 2017 Common Sharé3d $2.95 4,998

March 15, 2017 Common Sharé3d $2.66 6,667

March 16, 2017 Common Sharéd $1.72 1,426

March 16, 2017 Common Sharéd $2.24 35,660

March 16, 2017 Common Sharé3d $2.37 17,830

March 16, 2017 Common Sharé3d $4.15 35,660

March 16, 2017 Common Sharéd $3.51 17,830

March 17, 2017 Common Sharéd $2.37 17,830

March 17, 2017 Common Sharé3d $2.94 17,830

March 17, 2017 Common Sharé3d $2.24 237

March 17, 2017 Common Sharé3d $1.72 1,426

March 17, 2017 Common Sharéd $4.15 35,660

March 20, 2017 Common Sharéd $2.66 3,566
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Date of Issuance Security Price Per Security ($) | Number of Securities
March 20, 2017 Common Sharé3d $2.24 4,754
March 21, 2017 Common Sharé3d $1.72 106,980
March 21, 2017 Common Sharé3d $4.15 106,980
March 21, 2017 Common Sharé3d $0.56 42,792
March 21, 2017 Common Sharé3d $1.72 706
March 22, 2017 Common Sharé's) $9.70 2,500,000
March 22, 2017 Common Sharé3d $2.66 5,706
March 22, 2017 Common Sharé3d $1.72 8,558
March 22, 2017 Common Sharé3d $2.24 2,377
March 22, 2017 Common Sharé3d $2.66 713
March 22, 2017 Common Sharé3d $2.16 8,333
March 23, 2017 Common Sharé3d $1.72 713
March 23, 2017 Common Sharé3d $2.24 237
March 28, 2017 Common Sharé3d $1.80 1,666
March 28, 2017 Common Sharé3d $2.95 1,667
March 28, 2017 Common Sharé3d $0.64 10,655
March 28, 2017 Common Sharé3d $2.95 2,500
March 30, 2017 Common Sharé3d $2.95 11,667
March 30, 2017 Common Sharé3d $2.16 3,300
March 30, 2017 Common Sharéd $2.95 2,500
March 30, 2017 Common Sharé? $2.96 1,000
March 30, 2017 Common Sharé? $1.92 1,667
March 30, 2017 Common Sharéd $2.16 1,667
March 30, 2017 Common Sharéd $1.80 1,000
March 31, 2017 Common Sharéd $1.72 5,000
March 31, 2017 Common Sharé3d $0.64 15,948
March 31, 2017 Common Sharé3d $2.95 3,000
March 31, 2017 Common Sharéd $2.96 10,000
March 31, 2017 Common Sharéd $2.16 3,333

Notes:
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Issued on closing of bought deal public offering.

Issued Common Shares to XIB Consulting Inc. pursuanet&ttyagement Agreement.

Issued upon exercise of options granted under the @aBigwith stock option plan, which include exercisepfions held by former
officers, directors, employees or consultants of Bedra@rah Mettrum, which were adjusted in accordance withr trespective
Arrangement Agreements.

Issued Common Shares pursuant to warrants previously isgigetrocan Cannabis.

Issued Common Shares to Vert Médical pursuant to theigiign Agreement, of which 58,978 Common Shares vssaed on
November 1, 2016 with the remaining 235,922 CommoneShescrowed for release, subject to meeting certain liceasthcapacity
milestones.

Issued Common Shares to H.E.M.P.CA Inc. pursuant to éneNédical Acquisition Agreement, of which 129,0@8mmon Shares
were issued on November 1, 2016 with the remaining 1290®mmon Shares escrowed for release on April 1, 2017.

Issued Common Shares to MedCann GmbH pursuant to thesiton Agreement, of which 674,631 Common Shares vgsteed on
December 12, 2016. A further 367,981 Commons Sharésaviissued on the 18-month anniversary of obtainingrgoort and
Distribution License from the German Health Minister #reremainder 122,660 Common Shares will be issuedagioeving certain
other milestones within two years of closing the transaction

Issued 94, 397 Common Shares pursuant to the acquisftihe property at 1 Hershey Drive, in Smiths Falista@o escrowed for
release on May 16, 2017.

Issued to former shareholders of Mettrum Health Corpc@ordance with the Arrangement Agreement, wherablg eommon share
of Mettrum Health Corp. was exchanged for 0.7132 ComS8tuares of Canopy Growth pursuant to the Arrangement.

(10) Issued 83,822 Common Shares to Dundee Securities Ljidrtzed payment for services rendered pursuant to thisAry Agreement.
(11) Issued on closing of private placement.



Stock Options

The following table summarizes details of the stock and compensation options isst&abpy Growth
during each month of the 12-month period between April 1, 2016 and March 31, 2017

Date of Issuance Security Price Per Security ($) | Number of Securities
June 29, 2016 Stock Option®) $2.68 1,042,500
August 31, 2016 Stock Option® $3.71 966,201
September 12, 2016 Stock Option® $3.86 100,000
September 15, 2016 Stock Option® $3.85 575,000
October 3, 2016 Stock Option® $4.24 100,000
November 16, 2016 Stock Option®) $11.40 257,500
January 31, 2017 Stock Option® $4.150%) 249,620
January 31, 2017 Stock Option® $2.9164" 242,488
January 31, 2017 Stock Option® $2.2434" 346,489
January 31, 2017 Stock Option® $3.7156" 363,732
January 31, 2017 Stock Option® $2.944%) 17,830
January 31, 2017 Stock Option® $1.7246Y 366,568
January 31, 2017 Stock Option® $2.2574" 35,660
January 31, 2017 Stock Option® $0.560%" 488,543
January 31, 2017 Stock Option® $2.131% 106,980
January 31, 2017 Stock Option® $2.0471Y 7,346

January 31, 2017 Stock Option® $3.5053Y 53,490
January 31, 2017 Stock Option® $2.664Y 67,036
January 31, 2017 Stock Option® $2.3696" 71,320
February 27, 2017 Stock Option® $11.71 971,500
March 6, 2017 Stock Option® $11.80 50,000
March 24, 2017 Stock Option8 $9.88 275,000

Notes:

(1) These options were granted under Canopy’s stock option plan.

(2) These options were granted to the Board of Directdiseat\nnual General Meeting on September 15, 2016.
(3) These options became outstanding securities of CanopytiGpamsuant to the Arrangement with Mettrum HealthpCor
(4) This represents the price per security, adjusted pursuém Arrangement with Mettrum Health Corp.

As of the date hereof, there are 14,728 &fttons outstanding pursuant to Canopy Growth’s stock option
plan and no agent’s options outstanding.

Warrants

As of the date hereof, there were no warrants issued between April 1, 2016 and March 31n 2017
connection with the rTrees acquisition, Canopy Growth issued a total of 242,40 émepthevarrants to
former rTrees Producers Ltd. warrantholders. Such warrants are non-transfeittadalé tve prior written
consent of Canopy Growth.
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ESCROWED SECURITIES AND SECURITIES SUBJECT TO RESTRICTION ON TRANSFER

The following table summarizes details of the Corporation’s securities of each class held, to the
Corporation’s knowledge, in escrow or that are subject to a contractual restriction on transfer as of the date
of this Annual Information Form:

Number of securities held in
escrow

Common Shares 6,386,53%)C@G)EX)(E) 3.81%

Designation of Class Percentage of clas¥

Notes:

(1) Based on 167,551,710 Common Shares issued and outstasdhthe date of this Annual Information Form.

(2) On completion of the transactions contemplated bj#6é& Amalgamation Agreement and pursuant to an escrow agredratween Canopy
Growth and the parties named therein, the Companyds3346,902 common shares to former shareholders of MedCeess, of which
an aggregate 144,378 Common Shares are being heddriow with Computershare Trust Company, as escrow agentjlabd either (i)
released to the former shareholders of MedCannAccess thposatisfaction of certain milestones, or (ii) releamethe Company for
cancellation.

(3) Pursuantto the License Agreement, LBC Holdings, liltreceive a combination of Common Shares, royaltied raonetary compensation,
released over the course of the agreement. The shas@eration is comprised of Common Shares totaling 886.df which 250,965
Common Shares were deposited into escrow with LaBargastéai LLP, as escrow agent, for release, subject to rgestitain service
criteria, over the initial three years of the term.oAshe date hereof, 90,974 common shares are escrowegldase pursuant to the terms
of the License Agreement.

(4) Pursuant to the Medcann GmbH Acquisition Agreementdden GmbH will receive a total of 1,165,272 Commbargs, of which 674,631
Common Shares were issued on December 12, 2016, 36870@&hons Shares will be issued on the 18-month annives§atytaining an
Import and Distribution License from the German Healtmister and the remaining 122,660 Common Shares will)lreléased from
escrow upon achieving certain other milestones withiytears of closing the transaction, or (ii) releaseithe Company for cancellation.

(5) Pursuant to the Vert Médical Acquisition Agreememe, former shareholders of Vert Médical will receivetal of 294,900 Common Shares,
of which 58,978 Common Shares were issued on NovemB6d.6,with the remaining 235,922 Common Shares pes¢rowed for release
to former Vert Medical shareholders, subject to meetiegain licensing and capacity milestones, or (ii)aséel to the Company for
cancellation.

(6) Pursuant to the HEMP.CA Inc. Acquisition, the formerrshalders of Groupe Hemp will receive a combinatiomofietary compensation
and share consideration, released over the course afiteement. The share consideration is comprigédrofon Shares totaling 258,037,
of which 129,016 Common Shares are subject to a comataestriction on transfer until October 6, 2017.

(7) Pursuant to the amalgamation agreement dated Mar@037,between Canopy Growth and the parties nameelinhierconnection with
the acquisition of rTrees Producers Ltd. (the “rTrees Acquisition”), 698,901 Common Shares were issued to former shareholders of rTrees
Producers Ltd. on closing and 2,795,604 Common Sharesdeeosited into escrow with LaBarge Weinstein LLP, as esagewt, for (a)
release if, and when, specific licensing and capa&sipansion related milestones are achieved and suom@o Shares, or (ii) released to
the Company for cancellation. Such escrowed Common Shegealso subject to a contractual restriction orsfieamuntil the date which is
three months after the release of such consideratioasshs of the date hereof, 698,901 Common Shares hamad&leased from escrow
and have a contractual restriction on transfer @gitember 16, 2017 and a total of 2,096,703 CommareSlare escrowed for release,
subject to the terms of the rTrees Amalgamation Agreememorinection with the rTrees acquisition, Canopy Gnoissued a total of
242,407 replacement warrants to former rTrees Producgrsvatrantholders, such warrants are non-transferrathewt the prior written
consent of Canopy Growth.

(8) In connection with the private placement transactintered into between Canopy Growth and a singlesitov pursuant to the terms of a
certain subscription agreement dated March 17, 2Ghnopy Growth issued 2,500,000 Common Shares, alhahware subject to a
contractual restriction on transfer until July 23, 201
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DIRECTORS AND EXECUTIVE OFFICERS

Set out below are the names, committee memberships (as at the date hereof), preté@eand Country
of residence, principal occupations and periods of service of the directors andvexeffigers of the

Corporation.

Period or periods

Name and during which each Number and
Province or State proposed director has | Position with Percent of
and Country of Principal Occupations for | served as a director of the Common Shares
Residence Last Five Years Canopy Growth Corporation Held®?
Bruce Linton Sept 2014 to presentChief | March 25, 2014- Director, Chief| 2,942,518 (1.8%)
Canada Growth Officer and
Chair
May 2013 to present Part-
time CEO of Martello
Technologies Corporation
Jan 2007 to presentPresident
of HBAM Holdings Inc.
John K. Be’® | pmay 2009 to present October 28, 2014 Lead Director | 100,006? (0.08%)
Cambridge, Director, The Royal Canadiar| Current

Ontario, Canada

Mint, a $3 Billion Crown
Corporation

Jan 2005 to presenChairman
and CEO Onbelay Capital Inq
an investment management
and holding corporation
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Name and
Province or State
and Country of
Residence

Principal Occupations for
Last Five Years

Period or periods
during which each
proposed director has
served as a director of
Canopy Growth

Position with
the
Corporation

Number and
Percent of
Common Shares
Held®®

Chris Schnarr,
ICD.D. ®®
Mississauga,
Ontario, Canada

November 2016 to present
Managing Director, Lorian
Group Inc., a capital market
consultancy

May 2014 to November 2016
President and CFO of Delivrg
Inc. a company involved in th
development and sale of
transdermal products and
technologies

Aug 2013 to May 2014
Managing Director of Lorian
Group Inc.

Aug 2011 to Aug 2013 CEO
and Director of BioExx
Specialty Proteins Ltd.

May 2007 to Aug 2011 CFO
and Director of BioExx
Specialty Proteins Ltd.

March 26, 2014-
Current

Director

Nil

Murray Goldman
Toronto, Ontario,
Canada

1965 to present Founder and
Chairman of the Goldman
Group, a real estate
development company

August 28, 2015
Current

Director

1,995,968 (1.2%)

Peter E. Stringhan
New York, USA

2007 to March 2016
Chairman and Chief Executiv
Officer of The Young &
Rubicam Group Of
Companies, a marketing and
communications company

September 15, 2016
Current

Director

Nil
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Period or periods

Name and during which each Number and
Province or State proposed director has | Position with Percent of
and Country of Principal Occupations for | served as a director of the Common Shares
Residence Last Five Years Canopy Growth Corporation Held®?

Ottawa, Ontario, | president of Canopy Growth Canopy
Canada Growth

May 8, 2015 to August 15,

2016- President of Tweed an

Officer of Canopy Growth

April 3, 2014 to May 8, 2015

VP/EVP and General Counse

of Canopy Growth

Jan 2012 to May 2013

Lawyer at Cassidy Levy Kent

(Canada) LLP

Sept 2009 to Aug 2010

Senior Policy Advisor

(Palitical) to Government of

Ontario
Tim Saunders June 1, 2015 to present N/A Senior Vice Nil
Ottawa, Ontal’io, Senior Vice President and PreSident and
Canada Chief Financial Officer of Chief

Canopy Growth Financial

Officer

July 2013 to present
President of Black Canvas
Consulting Inc. an
independent business
consulting firm

November 2006 to August
2013- VP Finance and CFO
with Plasco Energy Group Ing
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Period or periods

Name and during which each Number and

Province or State proposed director has | Position with Percent of
and Country of Principal Occupations for | served as a director of the Common Shares

Residence Last Five Years Canopy Growth Corporation Held®?
Deborah February 1997 to present N/A Secretary 147,561 (0.090)
Weinstein Partner, LaBarge Weinstein
Ottawa, Ontario, | LLP, a law firm
Canada

Notes:

1) 2,766,225 of these Common Shares are held by HBAMihtgddinc., a corporation controlled by Mr. Lintondat05,486 of these
Common Shares are held by GMP Securities L.P. in trusfifoLinton.

) 63,650 of these Common Shares are held by OnbelayaCapithich John K. Bell is the principal.

?3) Held by Goldman Holdings Ltd. of which Murray Goldman is frincipal.

4) 49,461 of these Common Shares are held by GMP Sesurifein trust for Mr. Zekulin.

(5) 85,561 of such shares are owned by Deborah Weinstegf@sBional Corporation, a corporation controlled ts; M/einstein.

(6) Chair of the Audit Committee.

(@) Member of the Audit Committee.

(8) Member of Compensation and Governance Committee.
9) Chair of Compensation and Governance Committee.
(20) Based on 167,551,710 Common Shares issued and outstasdihthe date of this Annual Information Form.

The term of each director of Canopy Growth will expire on the date of the nexalameeting of
shareholders of Canopy Growth. As of the date hereof, the directors and senior dff@repmy Growth
as a group beneficially own, directly or indirectly, or over which cowtrdirection is exercised, 5,469,916
of the issued and outstanding Common Shares, representing approximately 3.26% dfl thatast
attaching to all of the outstanding voting securities of Canopy Grawtf7,879,404 Common Shares
representing 4.7% of the total outstanding voting securities of CanopytGassiming exercise of options
held).

The following sets out additional information with respect to the education, experience aoyneambl
history of each of the directors and officers referred to above during the past five years.
Bruce Linton

Mr. Linton is the founder of Canopy Growth Corporation (CGC) and co-founder of Twegidiia
Incorporated. Canopy Growth was the first cannabis producing company in North America tiedoenlis
a major stock exchange (TSX, July 2016) and, included on a major stock index (S&P/T@¥s@em
Index, March 2017). Bruce’s primary focus has been to position cannabis brands in a competitive market
and to raise theapital necessary to fund such operations. Bruce’s experience as a founder, CEO, and Board
member across a wide variety of enterprises has influenced the psttivef Canopy Growth, which to
date has enjoyed market support for capital raises of over $200 million. Bred besM&A transactions
valued over $500 million total since founding CGC.

In addition to his leadership responsibility at Canopy Growth, Bruce is H® & communications
company Martello Technologies. After beginning his career at Newbridge Netwonsr&awn, he has
since held positions that include General Manager and Re-Founder of Computerland.ca, Bresident
Founder of webHancer Corp, and part of the establishing team at CrossKeys SystenadiQuorptar was
also part of the leadership team for the NASDAQ/TSX initial public mifeat CrossKeys. He is the past

52




Chairman of the Ottawa Community Loan Foundation, past Board Member on World Bank Water and
Sanitation Program Council, past Board Member and Treasurer of Canada World YouBygrdsof
Governor for Carleton University, past President of the Nepean Skating Club, afttgsdént of the
Carleton University Students Association.

John K. Bell, CPA, FCA, ICD.D

Mr. Bell founded Shred-Tech and grew it into a global giant in the mobile document sigreofai
recycling industry. After selling Shred-Tech in 1995, he purchased Polymer Technaludjigrew it from

a local plastics manufacturer to a global auto parts company before exigdginJohn also served as
interim CEO and director of ATS Automation (TSX), which operates 24 glohaufacturing facilities,

has 4,000 employees and $700 million in sales during a time of management and boardmez@val

John was the lead investor and Chairman of BSM Wireless (TSX-V). First investing in 2006, he led board
and management renewal leading to substantial and profitable growth bef@ssfulcexiting in 2014.

John sits on the Board of Strongco Corp, traded on the Toronto Stock Exchange asdSQéEMar
Pharmaceuticals, which is traded on OTCQX as DMPI and on the Board of The Royal Cafiatlia

$3 Billion Crown Corporation.

Chris Schnarr, ICD.D

Mr. Schnarr is the Managing Director of Lorian Group Inc., a capital markets @nrgulMr. Schnarr has
over 25 years of experience founding, managing, and advising growth compatiigdingn strategy,

corporate finance, capital markets, corporate development, M&A, financial reportingy\ardance. His

functional experience across executive positions spans Treasurer, Executivee¥$iider®?, Chief Financial
Officer, President, and Chief Executive Officer. His broad industry experigmhedes technology
(hardware, software, and services), communications, agriculture, food procasdifgod ingredients,
financial services, health care, and sustainability. Mr. Schnarr has over 20 yealicoEompany Board

experience across TSX:V and TSX listed companies, as well as extensive comxpicieence. He is also
a Director and Chair of the Compensation & Governance Committee and a methieekadit Committee

of VitalHub Corp. (TSX:V).

Mr. Schnarr holds a Masters in Business Administration (finance) from Witivef British Columbia
(1990), and a Bachelor of Business Administration degree with a Minor in Ecmsdroim Wilfrid Laurier
University (1989). He is a member of the Institute of Corporate Drgct graduate of the Directors
Education Program at the Rotman School of Business at the University of Toronto, antidné@i3.D
designation.

Murray Goldman

Mr. Goldman, is the former Chairman of Bedrocan Canada Inc. and joined the Bodrdabé® when
Bedrocan was successfully acquired by Canopy Growth. Mr. Goldman is the founder anth@ladiThe
Goldman Group, a fully integrated real estate development company that has developediarihnaitia,

the United States and Israel for over 50 years. The company has a histogvative and original mixed-

use developments that have established precedent- setting neighbourhoods in the Greater Tarbmto Area
2010, Mr. Goldman received the NAIOP lifetime achievement award acknowledging his leaderskip in thi
field. Mr. Goldman continues to serve as a director of a number of prominent orgasizaid is a major
investor and founder of a number of innovative medical and scientific research companies.

Peter Sringham

Mr. Peter E. Stringham recently retired as Chairman and Chief Executive Offitee Young & Rubicam
Group Of Companies. Mr. Stringham served as the Chief Executive Officer of ¥oRudpicam Brands
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at Young & Rubicam, Inc. since March 2, 2007. Mr. Stringham served as Group General Mdnager
Marketing of HSBC Holdings PLC. and HSBC Bank plc. since 2001. He served as H€&dadbal
Marketing for HSBC Holdings plc. until March 2007. He joined HSBC in 2001 anced for 6 years
where he was instrumental in positioning it as the ‘world's local bank'anies f local advertising and
marketing campaigns, and has helped build HSBC into one of the world's most redduairds. He
consolidated HSBC's advertising and marketing duties with a single leadiwet®|marketing services
group. He served with WPP Group to cover HSBC's operations in 76 countries and territories.

Mark Zekulin

Mark is the President of Canopy Growth. He ensures that patients andcdreafhactitioners choose
Canopy Growth, through its subsidiaries as Licensed Producers, as their trustest sfippdirijuana for
medical purpses. This includes overseeing the Company’s medical and patient outreach strategy, driving
operations and advancitigs Company’s market strategy.

A graduate from the University of Waterloo in Mathematics, the Univeo$i@ttawa in Law, and the
University of Cambridge in International Law, Mark has previously provided, Ipghtical and strategic
advice to high-profile local and international corporate clients, most recen@pwassel at the Ottawa-
Washington international trade law firm of Cassidy Levy Kent. Previously, Maxlalso served as a Senior
Advisor to the Honourable Dwight Duncan, the Ontario Minister of Finance aanddrked internationally
at the Business and Industry Advisory Committee to the Organization for Eeo@myoperation and
Development (OECD) as Acting Senior Policy Manager.

Tim Saunders

Tim is a finance executive experienced with large international public companiesvaitel guity-backed
start-ups, having worked both in Canada and Europe. His leadership style focuses on business
transformation and forward thinking to advance business capability and the bustaedsTim joined

Canopy Growth in summer 2015 after gaining executive and leadership expeaeose a number of
sectors including mobile, telecom, semiconductors, manufacturing and clean tech. Tim emibt ledt

Black Canvas Consulting with assignments such as Strategic Advis@ Rydkident's Office of Export
Development Canada. Tim was previously a senior finance executive with Vodafoae Mok, Mitel

and Zarlink Semiconductor and CFO at Plasco Energy Group where he was instrimexisalg $360

million in capital during the early start-up of the company until 2013.

Tim earned his CPA, CA with PricewaterhouseCoopers and is a proud graduate of Bishop’s University
(Quebec) where he obtained his BBA. Tim also earned an executive certificatddrdveyt School of
Business at the University of Western Ontario.

Deborah Weinstein

Deborah Weinstein is the Secretary of Canopy Growth. Ms. Weinstein does Rdiulvéime for the
Corporation, but devotes such time as is required in connection with her duties. MselWeimstntly
serves as a director of OpenText Corporation and Dynex Power Inc., as setiretary of Thermal Energy
International Inc. Ms. Weinstein holds a law degree from Osgoode Hall Law School at/ivieossity.
Ms. Weinstein is called to the bar of Ontario as a member of the Law Society of Upper Canada.

Cease Trade Orders, Bankruptcies, Penalties or Sanctions

Except as disclosed below, no director or executive officer of Canopy Growth isthesdatte of this
Annual Information Form, or has been, within 10 years before the date of this Annuakltidorfrorm, a
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director, chief executive officer or chief financial officer of any comp@mgluding Canopy Growth) that
was subject to a cease trade or similar order or an order that demiexlevant company access to any
exemption under securities legislation that was (i) in effect for a periodiE than 30 consecutive days,
(ii) issued while the director or executive officer was acting in¢hpacity, or (iii) issued after that person
ceased to act in that capacity but which resulted from an event that occurredhahperson was acting
in that capacity.

Except as disclosed below, no director or executive officer of Canopy Growth thie knowledge of
Canopy Growth, any shareholder holding a sufficient number of securities of Canopth Graaifect
materially the control of Canopy Growth:

(a) is, as of the date of this Annual Information Form, or has been within 10 years befolate of
this Annual Information Form, a director or executive officer of any companlu¢iimg Canopy
Growth) that, while that person was acting in that capacity, or vatligar of 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 oocosepwith
creditors or had a receiver, receiver manager or trustee appointed to hold itoassets;

(b) has, within 10 years before the date of this Annual Information Form, become bankrupt or made a
proposal under any legislation relating to bankruptcy or insolvency, or beswibpect to or
instituted any proceedings, arrangement or compromise with creditors or had a reeeéreer
manager or trustee appointed to hold his assets.

Chris Schnarr was a director and an officer of BioExx Specialty Proteins Ltd. asdbi&iaries
(“BioExx”) which was a reporting issuer listed on the TSX. Mr. Schnarr resigned from the board of
directors and as an officer of BioExx and its subsidiaries on August 28, 201Qctober 1, 2013, BioExx
commenced proceedings under Gwenpanies’ Creditors Arrangement Act (Canada). On the same date,
the trading of BioExx’s shares on the TSX was halted and on November 6, 2013 the shares of BioExx were
delisted from the TSX.

In December 2010, while Bruce Linton was a director of Sitebrand Inc. (“Sitebrand”) its wholly owned
subsidiary, Sitebrand.com Inc., filed a Notice of Intention to make a proposakteditors and obtained
protection from its creditors under the provisions of Baekruptcy and Insolvency Act and in February
2011 Sitebrand.com Inc. made an assignment in bankruptcy under the provisionBarfktinptcy and
Insolvency Act. While Bruce Linton was a director of Sitebrand, Sitebrand was subjectasetcade order
issued by the Ontario Securities Commission on April 4, 2011 and British Columbiai8s&minmission
on April 7, 2011 for failure to file required audited annual financial statesveamd interim financial
statements in the prescribed time. This cease trade order was revoked on August 5, 2011.

No director or executive officer of the Corporation or, to the knowleddheoCorporation, shareholder
holding a sufficient number of securities of the Corporation to affect mayettadl control of the
Corporation, has been subject to: (a) any penalties or sanctions imposed byrealatiogt to securities
legislation or by a securities regulatory authority or has entered sgtilement agreement with a securities
regulatory authority; or (b) any other penalties or sanctions imposed by a coegutatery body that
would likely be considered important to a reasonable investor in making an investment decision.

Conflicts of Interest
We may from time to time become involved in transactions which conflictétinterests of our directors

and the officers. The interests of these persons could conflict wik tf the Corporation. Conflicts of
interest, if any, will be subject to the procedures and remedies provided undeatappéiws. In particular,
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in the event that such a conflict of interest arises at a meeting difreators, a director who has such a
conflict will abstain from voting for or against the approval of such ppation or such terms. In
accordance with applicable laws, the directors of the Corporation are requiretidoesdty, in good faith
and in the best interests of the Corporation.

See beler under the heading “Interests of Management in Material Transactions” for ongoing transactions
in which a director or officer of the Corporation has an interest.

PROMOTERS

Bruce Linton, the Chief Executive Officer and a director of the Corporat®or promoter of the
Corporation. As of the date hereof, Mr. Linton beneficially owns, controls or directs, Wiseatdirectly,
2,942,511 Common Shares, comprising 1.8% of the issued and outstanding Common Sharesbker Decem
2010, while Bruce Linton was a director of Sitebrand, its wholly owned sabgiditebrand.com Inc.,
filed a Notice of Intention to make a proposal to its creditors and obtained jgotiFon its creditors
under the provisions of tHgankruptcy and Insolvency Act and in February 2011 Sitebrand.com Inc. made
an assignment in bankruptcy under the provisions oBtmkruptcy and Insolvency Act. While Bruce
Linton was a director of Sitebrand, Sitebrand was subject to a cease tradessuddrly the Ontario
Securities Commission on April 4, 2011 and British Columbia Securities Commissiqgoribid, 2011 for
failure to file required audited annual financial statements and interim finateti@ments in the prescribed
time. This cease trade order was revoked on August 5, 2011.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS

Other than those previously disclosed in this document, we are not awareanfy (ey)al proceedings to
which we are a party, or by which any of our property is subject, which Wweulthaterial to us and are not
aware of any such proceedings being contemplated, (b) any penalties or sanctions imposedrby a
relating to securities legislation, or other penalties or sanctions imposacdcdiyrt or regulatory body
against us that would likely be considered important to a reasonable investor makirgggament decision
and (c) any settlement agreements that we have entered into before a court relating t® $egistdieon

or with a securities regulatory authorit§ee above under “Risk Factors - Litigation” for further
information.

INTERESTS OF MANAGEMENT IN MATERIAL TRANSACTIONS

Bedrocan leases its operating facility at 16 Upton Road, Toronto, Ontario dvpit@3 Road Toronto,
Ontario from Goldman (16 Upton) Limited and Goldman (Upton) Ltd., respectiveigray Goldman, a
director of both Canopy Growth, is an officer, director and holds a majotésest in Goldman Holdings
Ltd., which is an affiliate of Goldman (16 Upton) Limited and Goldman (Upton) Ltd. &unibre, and
pursuant to its amended lease agreement, there is a $2,000,000 loan to Bedrocan in connettteon with
construction of the Bedrocan manufacturing facility, which carries an intetesifra0% per annum and

is payable to Bedrocan’s landlord over a period ending July 1, 2024 (the “Goldman Loan). The Goldman

Loan is payable over the initial term of the amended lease by way of addittmmdahly rent of
approximately $27,100. In connection with the Arrangement, Canopy Growth entered into an
indemnification agreement with Goldman (16 Upton) Limited and Goldman (Upton) Ltd. ptisueich
Canopy Growth will indemnify Bedrocan’s obligations under leases for its operating facilities.

On November 1, 2016, Canopy Growth entered into a Memorandum of Understandirfgev@bldman

Group to expand Canopy Growth’s cannabis production capacity and geographic footprint. Murray
Goldman, a director of Canopy Growth is also the founder of The Goldman Giteengoldman Group
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will acquire new properties across Canada for the design and/or build of new @Guosyix production
facilities. Subject to the Company’s approval, these facilities will be constructed to Canopy Growth’s
proprietary specifications as they are defined by established production nfetheatsh of its subsidiaries
and leased back to the Company. The Goldman Group through its affiliates owmdraggely 1.2% of
the outstanding shares of Canopy Growth and is already the landlord of the CorBpdnytean Canada
Inc. properties.

On January 15, 2017, Tweed acquired the property at 1 Hershey Drive, in Batish®©ntario, thereby
terminating the Tweed Lease Agreement dated December 27, 2013 betweeafiavénedandlord, Tweed
Hershey Drive Inc. Bruce Linton, Chairman, Chief Executive Officer and dire€Canopy Growth, is an
officer, director and holds a majority interest in Tweed Hershey Drive heeftire 472,000 sq. ft. facility
could almost triple current production and processing capacity, and the 42-acrelditeocse hundreds
of thousands of square feet of additional production and processing space. Tlyawasilgcquired for
$6.6 million, of which $823,980 was settled with the issuance of 94,397 common stibesS@fporation,
with the remainder paid in cash on closing. Bruce Linton, as an officer, direct@hanedholder of Tweed
Hershey Drive Inc. received 70,800 of the 94,397 shares issued, which are subjdemtnth lockup
See above undéBusiness of Canopy Growth — Tweed Inc.” for further information.

Vert leases a facility at 5052, 4e Rang, Saint-Lucien (Quebec) JOC 1ND#&ayrlefebvre. Mr. Lefebvre
is a director of Vert.

TRANSFER AGENT AND REGISTRAR

The Transfer Agent arRllegistrar for Canopy Growth’s Common Shares is Computershare Trust Company
of Canada Inc. at 100 University Ave,"Eloor, South Tower Toronto, ON M5J 2Y1.

MATERIAL CONTRACTS

Except for contracts entered into in the ordinary course of business, the only conteets ietd by the
Corporation during the 12-month period ending March 31, 2017 which are material or ériteleiore

the 12-month period ending March 31, 2017, but are still in effect and which anedegube filed with

Canadian securities regulatory authorities in accordance with Section 12.2asfaNaistrument 51-102
— Continuous Disclosure Obligations are the following.

a) the BedrocanArrangement Agreement (see “Glossary of Certain Terms” and “General
Development of the Business”);

b) the Agreement Amending Lease between Bedrocan and Goldman (Upton) Limited dated August
28, 2015 amending the lease agreement between Bedrocan and Goldman (Upton) Liedted dat
October 15, 2013 pursuant to which Goldman (Upton) Limited leases to Bedrocan the lands and
premises known municipally as 43 Upton Road, Toronto;

c) the Amended Bedrocan 16 Upton Lease between Bedrocan and Goldman (16 Upton) Limited dated
August 28, 2015 (see “Business of Canopy Growth — Bedrocan Canada Inc.”);

d) the Second Amended &Restated Licence and Distribution Agreement (see “Business of Canopy
Growth — Bedrocan Canada Inc.”);

e) the License Agreement (see “Business of Canopy Growth — Tweed Inc.”);
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f) the underwriting agreement dated August 8, 2016, as amended between Canopy Growth, Dundee
and GMP pursuant to which, among other things, Canopy Growth agreed to sell, 4p3®00
common shares at a price of $3.65, resulting in aggregate gross proceeds to Gamapyos
$34,503,450;

g) the Mettrum Arrangement Agreemeritee “Glossary of Certain Terms” and “General
Development of the Business”);

h) the underwriting agreement dated December 5, 28sd@nended on December 16, 2016, between
Canopy Growth, Dundee Capital Partners and GMP Securities L.P. pursuant to whichptrapng
things, Canopy Growth agreed to sell up to 5,662,000 common shares at a price of &4@t6Q) r
in aggregate gross proceeds to Canopy Growth of $60,017,200;

i) the acquisition of the property at 1 Hershey Drive in Smiths Falls“(8&gsary of Certain Terms
andOverview of Canopy Growth — Tweed Inc.”).

Copies of these material contracts are available under our profile on the SEDAR watbsite
www.sedar.com. The above summaries are qualified in their entirety by referetieeterms of the
material contract.

AUDIT COMMITTEE INFORMATION
The Audit Committee’s charter is attached hereto as Schedule “A”.

As of March 31, 2017, the Audit Committee of the Corporatias composed of two (2) members. The
current members are John K. Baild Chris Schnarr. Mr. Schnarr, chairs the Audit Committee and Mr.
Bell is a non-employee member of our board of directors. Canopy Growtlrésttyitooking to appoint

the third member of the Audit Committee.

The Board of Directors believes that the composition of the Audit Cosanitflects financial literacy and
expertise. Currently, the three members have been deteriyngéd Board to be “independent” and
“financially literate” as such terms are defined under National Instrument 52-110 — Audit Committees (“NI
52-110’). The Board has made these determinations based on the education as well as breadth and depth

of experience of each member of the Committee. The following is asbmri@hary of the education and
experience of each member of the Committee that is relevant to the perferrobrigs or her
responsibilities as an Audit Committee member:

All the members of the Audit Committee have the education and/or practical expagenoed to
understand and evaluate financial statements that present a breadth andclewvgllexity of accounting
issues that are generally comparable to the breadth and complexity of isscas thasonably be expected
to be raised by the Corporation’s financial statements. The following is a brief summary of the education
and experience of each member of the Committee that is relevant to the performarserohdr
responsibilities as an Audit Committee member:

Chris Schnarr, ICD.D

Chris Schnarr is a Director and Chair of the Audit Committee. Mr. Schnarr dossnkdull time for

the Corporation, but devotes such time as is required in connection wdilitieis. Mr. Schnarr has 25
years of experience founding, managing, and advising growth companies, inshugiegy, corporate
finance, capital markets, corporate development, M&A, financial repordng governance. His
functional experience across executive positions spans TreasureriiEexa&toe President, Chief
Financial Officer, President, and Chief Executive Officer. Mr. Schinasr over 20 years of public
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company Board experience across TSXV and TSX listed companies,| &s wgtensive committee
experienceHe is also a Director and Chair of the Compensation & Governance Committaenemober

of the Audit Committee of VitalHub Corp. (TSX:VHe is a member of the Institute of Corporate Directors,
a graduate of the Directors Education Program at the Rotman School of BusirtesdJatversity of
Toronto, and holds the ICD.D designation.

John K. Bell, CPA, FCA, ICD.D

John K. Bell is a Lead Director and a member of the Audit CoreenittIr. Bell does not work full
time for the Corporation, but devotes such time as is required in connedtidmsvduties. Mr. Bell
founded Shred-Tech and grew it into a global giant in the mobile docwsiestding and recycling
industry. After selling Shred-Tech in 1995, he purchased Polymer Techrsobogiegrew it from a
local plastics manufacturer to a global auto parts company before exiting in 2007. John atbaserv
interim CEO and director of ATS Automation (TSX), which operatésgibbal manufacturing
facilities, has 4,000 employees and $700 million in sales duringedf management and board
renewal in 2007. John was the lead investor and Chairman of BSM Wireless (TSX-V). Esthmv

in 2006, he led board and management renewal leading to substadtiofitable growth before
successfully exiting in 2014. John sits on the Board of Strongco Corp, traded dorbnto Stock
Exchange as SQP and DelMar Pharmaceuticals, which is traded onCaRIIMPland is Vice-Chair

of the Audit Committee and on the Board of The Royal Canadian Mint, a $3 Billion Crown Corporation.

Pursuant to the terms of the Audit Committee Charter, the Audit Committéer&hiapprove all non-audit
services to be provided to the Corporatiorits subsidiaries by the external auditor.

The following table sets forth, by category, the fees for all services rendered@yrpbeation’s external
auditors, Deloitte LLP, for the financial years ending March 31, 2016 and March 31, i@6lLdig
estimates).

Financial Year Audit Fees Audit Related Tax Feed Other Fees
Ending Feed

March 31, 2016 $332,567 $41,545 $125,000 $184,000

March 31, 2017 $582,000 Nil $340,000 $165,500

Notes:

(1) Aggregate audit related fees billed for assurancerelatkd services that are reasonably related toettiermance of the audit or review of
Canopy Growth’s financial statements and are not reported as “Audit fees”, including: assistance with aspects of tax accounting and
consultation regarding financial accounting and repg standards.

(2) Aggregate tax fees billed for tax compliance, advyid@&nning and assistance with preparation of taxmstu

(3) Aggregate fees billed relating to the November Prasge®RTO transaction implications, ERP Vendor Regfesinformation and other
accounting advice.

Canopy Growth is relying on the exemption set out in section 6.1 of NI 52-110 sfhcteto the
composition of the Audit Committee and certain reporting obligations.

INTERESTS OF EXPERTS

Deloitte LLP is the independent auditor of the Corporation and is independent withiednéng of the
Rules of Professional Conduct of the Chartered Professional Accountants of Ontario.
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ADDITIONAL INFORMATION
Additional information relating to the Corporatiomay be found on SEDAR at www.sedar.com.

Upon request to the Corporate Secretary of the Corporatitine Corporation’s registered office 515
Legget Drive, Suite 800, Ottawa, ON, K2K 3G4, the Corporafifirprovide any person with a copy of:

(@) this Annual Information Form;

(b) the management information circular prepared by the Corporatioonnection with its
annual and special meeting of shareholders to be held on September 15, 2017,

(© any of theCorporation’s unaudited interim reports to shareholders issued after March 31,
2017; and

(d) any other documents that are incorporated by reference into a preliminaryoshort
prospectus or short form prospectus filed in respect of a distributiorcwfities of the
Corporation.

Additional information including directors’ and executive officers’ remuneration and indebtedness,
principal holders of the Corporation’s securities and options to purchase securities, where applicable, is
contained in the management information circular prepared by the Corpdmatiomection with its annual
general and special meeting of shareholders which is expected to be held on Septe2thér ABditional
financial information is provided in our audited consolidated financial statemadtmanagement’s
discussion and analysis for our most recently completed financial year, eaticlofind is available under

the Corporatiomrofile at www.sedar.com.
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SCHEDULE “A”

CANOPY GROWTH CORPORATION
(the “Company”)

AUDIT COMMITTEE CHARTER
1. Mandate

The audit committee will assist the board of directors (the “Board”) in fulfilling its financial oversight
responsibilities. The audit committee will review and consider in consultatibrihvei auditors the financial
reporting process, the system of internal control and the audit process. In pagfdgnduties, the
committee will maintain effective working relationships with the Boandnagement, and the external
auditors. To effectively perform his or her role, each committee memisrahtain an understanding of
the principal responsibilities of committee membership as well and the company’s business, operations and
risks.

2. Composition
The audit committee will consist of a minimum of three directors.
2.1 Independence

A majority of the members of the audit committee must not be officers, eeggayr control persons of
the Company. If the Company ceases to be a “venture issuer” as that term is defined in National Instrument
52-110 — Audit Committees (“NI 52-110"), then all of the members of the audit committee shall be free
from any material relationship with the Company within the meaning of NI 52-110.

2.2 Financial Literacy of Committee Members

Each member of the audit committee must be financially literate or rosirte financially literate within
a reasonable period of time after his or her appointment to the committeaof jsgenerally considered
“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 gexoemnglrable to the breadth
and complexity of the issues that can reasonably be expected to be raised by the Company’s financial
statements.

2.3 Replacement of Committee Members

Any member of the audit committee may be removed or replaced at any tineeByyard and automatically
ceases to be a member of the audit committee upon ceasing to be a director.

The Board may fill vacancies on the audit committee by appointing another diretterctammittee. The
Board will fill any vacancy if the membership of the audit committeessstiean three directors. Whenever
there is a vacancy on the audit committee, the remaining members may exercise all of the committee’s
powers as long as a quorum remains in office. Subject to the foregoinggthigers of the audit committee
will be appointed by the Board annually, and each member of the committee will reniagncammittee
until the next annual meeting of shareholders after his or her appointmeriil diisuor her successor is
duly appointed and qualified.
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2.4 Chair

The Chair shall be responsible for leadership of the audit committee, includingeeing the scheduling
and preparation of meetings, presiding over meetings, and making regular regwtBoard. The Chair
will also regularly liaise with the Chief Executive Officer and Chiefdricial Officer of the Company and
the lead partner of the Company’s external auditors.

3. Meetings

The audit committee will meet regularly at times necessary to perform tles described in this Charter
in a timely manner, but not less than four times a year. Meetings may bedmldiate deemed appropriate
by the committee. The audit committee may meet in person and/or by telepledeetrmmic means and,
other than with respect to the review of the audited financial statements and the notes and Management’s

Discussion and Analysis relating to such financial statements with managemetheaindependent
auditor, may act by means of a written resolution signed by all members entitled to vote on the matter.

The audit committee shall meet at least annually with the Company’s Chief Financial Officer and external
auditors in separate executive sessions, and will meet without managementgteasmtregular meeting.

A majority of the members of the audit committee constitute quorum.
4. Roles and Responsibilities
The audit committee shall fulfill the following roles and discharge the followirgpresbilities:
4.1 External Audit
The external auditor shall report directly to the audit committee. Thé eadimittee shall be directly
responsible for overseeing the work of the external auditors in preparing or issuing the auditor’s report,
including the resolution of disagreements between management and the exteitoas aegdarding
financial reporting and audit scope or procedures. In carrying out this duty, the audit eenshaii:
(a) recommend to the Board the external auditor to be nominated by the shareholtiees for
purpae of preparing or issuing an auditor’s report or performing other audit, review or attest
services for the Company;

(b) review (by discussion and enquiry) the external auditors’ proposed audit scope and approach;

(c) review the performance of the external auditors and recommend to the Boardoihensgy
or discharge of the external auditors;

(d) review and recommend to the Board the compensation to be paid to the external auditors; and
(e) review and confirm the independence of the external auditors by reviewing tleidibn-

services provided and the external auditors’ assertion of their independence in accordance with
professional standards.
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4.2 Internal Control

The audit committee shall consider whether adequate controls are in place oaaadnnterim financial
reporting as well as controls over assets, transactions and the creatioigatiortd, commitments and
liabilities of the Company. In carrying out this duty, the audit committee shall:

(a) evaluate the adequacy and effectivenéssaaagement’s system of internal controls over the
accounting and financial reporting system within the Company;

(b) ensure that the external auditors discuss with the audit committee any reneiteo which
suggests the possibility of fraud, illegal acts or deficiencies in internal controls

(c) review and discuss with management and the external auditor the nature andaippegsrof
the Company’s systems to identify, assess and mitigate significant business risks and discuss with
the external auditor management's responses to the external auditor's adviaegegamdgement
and internal controls.

4.3 Financial Reporting

The audit committee shall review the Company’s financial statements, Management’s Discussion and
Analysis (“MD&A ”) and other financial information prior to its release to the public. In cagyout this
duty, the audit committee shall:
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General

(a) review significant accounting and financial reporting issues, especiallyeqmpiusual and
related party transactions;

(b) review with management and the external auditor the effect of regqubatdr accounting
initiatives as well as offalance sheet structures on the Company’s financial statements; and

(c) review and ensure that the accounting principles selected by managemepaimpgrfinancial
statements are appropriate.

Annual Financial Satements

(a) review the Company’s draft annual financial statements and provide a recommendation to the
Board with respect to the approval of the financial statements;

(b) meet with management and the external auditors to review the finanaatestéd and the
results of the audit, including any difficulties encountered; and

(c) review the Company’s MD&A respecting the annual reporting period prior to its release to the
public.

Interim Financial Satements

(a) review and approve the Company’s interim financial statements prior to their release to the
public; and



(b) review the Company’s MD&A respecting the interim reporting period prior to its release to the
public.

Release of Financial Information

(a) where reasonably possible, review and approve all other public disclosuoelingchews
releases, containing financial information prior to its release to the public; and

(b) periodically assess the procedures for the review of disclosure of finarforahation (other
than that set forth under the headings “Annual Financial Statements” and “Interim Financial
Statements” above) extracted or derived from the financial statements.

4.4 Non-Audit Services

All non-audit services (being services other than services renderée faudit and review of the financial
statements or services that are normally provided by the external auditor éctammvith statutory and
regulatory filings or engagements) which are proposed to be provided by the extertwk @odihe
Company or any subsidiary of the Company shall be subject to the prior approval of the audit committee.

Delegation of Authority
(a) The audit committee may delegate to one or more independent members of tenamdiee
the authority to approve non-audit services, provided any non-audit services apprakisd in
manner must be presented to the audit committee at its next scheduled meeting.
De-Minimis Non-Audit Services
(a) The audit committee may satisfy the requirement for the pre-approval of hon-audéssiér
(i) the aggregate amount of all non-audit services that were not pre-approzasbisably
expected to constitute no more than five per cent of the total amoursopdel by the
Company and its subsidiaries to the external auditor during the fiscal yeaicin tve
services are provided;

(i) the Company or its subsidiary did not recognize the services as non-avitiéseat
the time of the engagement; and

(iii) the services are promptly brought to the attention of the audit dbeenand approved,

prior to the completion of the audit, by the audit committee or by one or mate of
members to whom authority to grant such approvals has been delegated by the audit
committee.

Pre-Approval Policies and Procedures

(a) The audit committee may also satisfy the requirement for the pre-approvatadidit services
by adopting specific policies and procedures for the engagement of non-audit services, if:

(i) the pre-approval policies and procedures are detailed as to the particular service;

(ii) the audit committee is informed of each non-audit service; and
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(iii) the procedures do not include delegation of the audit committee’s responsibilities to
management.

4.5 Other Responsibilities
The audit committee shall:

(a) establish procedures for the receipt, retention and treatment ofatus)peceived by the
company regarding accounting, internal accounting controls, or auditing matters;

(b) establish procedures for the confidential, anonymous submission by employees of the company

of concerns regarding questionable accounting or auditing matters;

(c) ensure that significant findings and recommendations made by management aral extern

auditor are received and discussed on a timely basis;
(d) review the policies and procedures in effect for considering officers’ expenses and perquisites;
(e) perform other oversight functions as requested by the Board,;

(f) review and approve hiring policies regarding partners, employees and forrregrpamd
employees of the present and former external auditor;

(g) review and update this Charter and receive approval of changes to this fitwartbe Board;

(h) review and discuss with management the appointment of the Chief Finafidat 6f the

Company and any other key financial executives of the Company and recommend qualified

candidates to the Board, as appropriate
4.6 Reporting Responsibilities

The audit committee shall regularly update the Board about committee activitle®ake appropriate
recommendations.

5. Resources and Authority of the Audit Committee

The audit committee shall have the resources and the authority appropriatdhsogh its responsibilities,
including the authority to

(a) engage independent counsel and other advisors as it determines necessamyubitsadyties;
(b) set and pay the compensation for any advisors employed by the audit committee; and
(c) communicate directly with the internal and external auditors.

The audit committee shall have full access to all books, records, factitiggeasonnel of the Company in
connection with the performance of its duties.

Nothing in this Charter is intended or construed to impose on any member adith@anmittee a standard
of care or diligence that is in any way more onerous or extensive than the standaichtallmembers
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of the Board are subject. Each member of the audit committee shall be etuitthd, fullest extent
permitted by law, to rely on the integrity of those persons and organizatihins avid outside the Company
from whom he or she receives financial and other information, and the acetitaeynformation provided
to the Company by such persons or organizations.

While the audit committee has the responsibilities and powers set forth in #nterCh is not the duty of

the committee to plan or conduct audits or to determine that the Company’s financial statements and
disclosures are complete and accurate and in accordance with International Financialigr8fzortiards

in Canada and applicable rules and regulations, which duties are the responsibility of management and the
external auditors
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