NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS
NOTICE IS HEREBY GIVEN that the annual general and special meeting of shareholders (the “Meeting”) of Ayr
Wellness Inc. (“Ayr”, the “Corporation” or “we”) will be held via live audio webcast on Wednesday, June 24, 2021
at 11:00 a.m. (Eastern time), for the purposes of:
1.

receiving the consolidated financial statements of the Corporation for the fiscal year ended December
31, 2020, together with the auditors’ report thereon;

2.

electing directors for the ensuing year;

3.

appointing auditors for the ensuing year;

4.

considering, and if thought advisable, adopting a special resolution (the full text of which is reproduced
as Appendix “A” to the accompanying management information circular dated May 27, 2021 (the
“Circular”)) to approve the proposed amendment of the articles of Ayr (the “Amendment Resolution”)
(the full text of which, blacklined to show changes from the current version, is included as Appendix
“B” to this Circular), to revise certain defined terms to better reflect applicable statutory provisions and
to make certain other administrative changes (collectively, the “Articles Amendment”); and

5.

transacting such other business as may properly come before the Meeting or any adjournment(s) or
postponement(s) thereof.

The Amendment Resolution will be required to be approved by a special resolution of all of the holders (collectively,
the “Ayr Shareholders”) of the Corporation’s subordinate voting shares, restricted voting shares, limited voting
shares and multiple voting shares, voting together as if they were a single class of shares.
Holders of the Corporation’s limited voting shares are not entitled to vote on the election of directors.
Out of an abundance of caution, to proactively deal with the unprecedented public health impact of the novel
coronavirus disease, also known as COVID-19, and to mitigate risks to the health and safety of our communities,
shareholders, employees and other stakeholders, we will hold the Meeting in a virtual only format, which will be
conducted via live audio webcast. All shareholders, regardless of their geographic location, will have an equal
opportunity to participate in the Meeting and engage with directors and management of Ayr as well as with other
shareholders. Shareholders will not be able to virtually attend the Meeting in person. At the Meeting, if you virtually
attend, you will have the opportunity to ask questions and vote on a number of important matters. Alternatively, you
may vote by proxy (if you are a registered shareholder) or by following the instructions on the voting information
form (if you are a beneficial shareholder), in each case, by following the applicable directions.
The record date for the determination of registered Ayr Shareholders entitled to receive notice of, and to vote at, the
Meeting is the close of business on May 14, 2021 (the “Record Date”). Only Ayr Shareholders whose names are
entered in the Corporation’s register of shareholders as of the close of business on the Record Date will be entitled to
receive notice of, and to vote their shares at, the Meeting. Registered Ayr Shareholders and duly appointed
proxyholders will be able to virtually attend, participate, vote and ask questions at the Meeting online at
https://web.lumiagm.com/289749708. Beneficial Ayr Shareholders (being Ayr Shareholders who hold their shares
through a securities dealer or broker, bank, trust company or trustee, custodian, nominee or other intermediary), who
have not duly appointed themselves as their proxy will be able to virtually attend the Meeting only as guests and to
listen to the webcast but not be able to participate, ask questions or vote at the Meeting.
Ayr Shareholders may exercise their rights by virtually attending the Meeting online or by completing a form of proxy
or voting instruction form. If you are unable to virtually attend the Meeting, please complete, date and sign the enclosed
form of proxy or voting instruction form and deal with it as directed. An Ayr Shareholder who wishes to appoint a
person other than the management nominees identified in the form of proxy or voting instruction form (the “Ayr
proxyholders”) to represent such shareholder at the Meeting may do so by inserting such person’s name in the blank
space provided in the form of proxy or voting instruction form and following the instructions for submitting such form
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of proxy or voting instruction form. This must be completed prior to registering such proxyholder, which is an
additional step to be completed once you have submitted your form of proxy or voting instruction form. If you wish
that a person other than the Ayr proxyholders virtually attend and participate in the Meeting as your proxy and vote
your shares, including if you are a non-registered Ayr Shareholder and wish to appoint yourself as your proxy to
virtually attend, participate and vote at the Meeting, you MUST register such proxyholder after having submitted your
form of proxy or voting instruction form identifying such proxyholder. Failure to register the proxyholder will result
in the proxyholder not receiving a Username to participate in the Meeting. Without a Username, proxyholders will
not be able to virtually attend, participate or vote at the Meeting. To register a proxyholder, shareholders MUST send
an email to ayr@odysseytrust.com and provide Odyssey Trust Company (“Odyssey”), the transfer agent and registrar
of the Corporation, with their proxyholder’s contact information, amount of shares appointed, name in which the
shares are registered if they are a registered Ayr Shareholder, or name of broker where the shares are held if a beneficial
Ayr Shareholder, so that Odyssey may provide the proxyholder with a Username via email.
Proxies must be received by Odyssey (Odyssey Trust Company, Attn: Proxy Department, 67 Yonge St, Suite 702,
Toronto, Ontario M5E 1J8) no later than 11:00 a.m. (Eastern time) on the second business day preceding the day of
the Meeting (being Tuesday, June 22, 2021) or any adjournment(s) or postponement(s) thereof. Your shares will be
voted in accordance with your instructions as indicated on the proxy.
If you are a registered Ayr Shareholder, contact Odyssey at www.odysseycontact.com for any voting questions you
may have.
This notice of annual general and special meeting of Ayr Shareholders is accompanied by the Circular and a form of
proxy (for registered Ayr Shareholders) or a voting instruction form (for beneficial Ayr Shareholders). As an Ayr
Shareholder, it is very important that you read these documents carefully, as they contain important information and
detailed instructions about how to vote your shares and participate in the Meeting.
Dated at New York, New York on May 27, 2021.
By order of the Board of Directors,

Jonathan Sandelman
Chairman, Chief Executive Officer and
Corporate Secretary
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