MAV BEAUTY BRANDS INC.
NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS
To the holders of Common Shares and holders of Proportionate Voting Shares:
NOTICE IS HEREBY GIVEN that an annual general and special meeting of the shareholders of MAV Beauty
Brands Inc. (the “Meeting”) will be held on June 15, 2022 at 1:00 p.m. (Toronto time) via live webcast at

https://virtual-meetings.tsxtrust.com/1302 (Meeting ID: 1302 - case sensitive password: mav2022) for the
following purposes:

1. To receive MAV Beauty Brands Inc.’s annual audited financial statements for the financial year ended
December 31, 2021, including the external auditors’ report thereon;

2. To elect directors of MAV Beauty Brands Inc. who will serve until the end of the next annual general
meeting of shareholders or until their successors are elected or appointed,;

3. To appoint external auditors, who will serve until the end of the next annual general meeting of
shareholders and authorize the board of directors of the Company to fix their remuneration;

4. To consider and, if thought advisable, to pass an ordinary resolution, the full text of which is set out in
Appendix “C” of the accompanying Management Information Circular, ratifying and approving certain
amendments to the Company’s Omnibus Long-Term Incentive Plan (the “LTIP”), together with the
ratification and confirmation of certain grants of awards made under the LTIP prior to the Meeting; and

5. To consider such other business that may properly come before the Meeting or any adjournment
thereof.

The Management Information Circular dated May 9, 2022 provides additional information relating to matters to
be dealt with at the Meeting. Shareholders are reminded to review the Management Information Circular
before voting.

In this Notice, “we”, “us”, “our”, “MAV Beauty Brands” and “the Company” refer to MAV Beauty Brands Inc.
and all entities controlled by it unless the context otherwise requires. “You” and “your” refer to MAV Beauty
Brands shareholders.

Virtual only format

To mitigate risks to the health and safety of our communities, shareholders, employees and other
stakeholders resulting from the continuing public health impact of COVID-19, the Company is holding the
Meeting in a virtual only format, which will be conducted via live audio webcast. All shareholders regardless of
geographic location and equity ownership will have an opportunity to participate at the Meeting and engage
with directors of the Company and management as well as other shareholders, as described in the
Company’s Management Information Circular. However, shareholders will not be able to attend the Meeting in
person.

Registered shareholders and duly appointed proxyholders will be able to attend, submit questions and vote at
the Meeting online at https://virtual-meetings.tsxtrust.com/1302 (Meeting ID: 1302 - case sensitive password:
mav2022). Non-registered shareholders (being shareholders who hold their shares through a broker,
investment dealer, bank, trust company, custodian, nominee or other intermediary) who have not duly
appointed themselves as proxyholder will be able to attend the Meeting as guests, but guests will not be able
to vote or ask questions at the Meeting.

Notice-and-Access

As permitted by Canadian securities regulators under National Instrument 54-101 — Communications with
Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101"), we are using “notice-and-access” to
deliver our Meeting materials. Notice-and-access allows us to post electronic versions of proxy-related
materials online, rather than mailing paper copies of such materials to shareholders. Accordingly, this Notice
of Meeting, the Management Information Circular, and MAV Beauty Brands’ audited annual financial
statements for the financial year ended December 31, 2021, along with the related management’s discussion
and analysis, have been posted at htips://investors.mavbeautybrands.com and under MAV Beauty Brands’
profile on www.sedar.com.
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Shareholders will receive paper copies of a notice package (the “Notice Package”) via prepaid mail
containing the information prescribed by NI 54-101 and a form of proxy (if you are a registered shareholder) or
a voting instruction form (if you are a non-registered shareholder).

You have the right to vote

You are entitled to receive notice of and vote at the Meeting or any adjournment or postponement of the
Meeting if you are a holder of MAV Beauty Brands Inc. Common Shares or Proportionate Voting Shares on
the record date, which the board of directors of the Company has fixed as April 20, 2022. No shareholders
becoming shareholders of record after that time will be entitled to vote at the Meeting, or any adjournment or
postponement thereof.

Your vote is important

As a MAV Beauty Brands shareholder, it is important that you read the Management Information Circular
carefully. You are entitled to one vote for each Common Share held and 1,000 votes for each Proportionate
Voting Share held.

If you are a registered shareholder or duly appointed proxyholder, you are entitled to vote at the Meeting
online at https://virtual-meetings.tsxtrust.com/1302 (Meeting ID: 1302 - case sensitive password: mav2022). If
you are unable to attend the Meeting, you are requested to vote your shares using the form of proxy or voting
instruction form, as applicable, in the Notice Package.

Registered shareholders should complete and sign the form of proxy and return it in the envelope provided.
Alternative methods of voting by proxy are outlined in the Management Information Circular. If you are a non-
registered shareholder, you should review the voting instruction form provided by your intermediary, which
sets out the procedures to be followed for voting shares held through intermediaries.

Shareholders who wish to appoint a proxyholder other than the persons designated by us (including a non-
registered shareholder who wishes to appoint themselves as proxyholder) must carefully follow the
instructions on their form of proxy or voting instruction form, as applicable. These instructions include the
additional step of registering such proxyholder with our transfer agent, TSX Trust Company, after submitting
their form of proxy or voting instruction form, as applicable. Failure to register the proxyholder will result in the
proxyholder not receiving a control number that is required for them to vote at the Meeting online and,
consequently, only being able to attend the Meeting online as a guest. To register as a proxyholder, the
shareholder or the proxyholder MUST contact TSX Trust Company by emailing tsxtrustproxyvoting@tmx.com,
and complete the Request for Control Number form at https://tsxtrust.com/resource/en/75, so that TSX
Trust Company may provide the proxyholder with a control number via email. Non-registered shareholders
located in the United States must also provide TSX Trust Company with a duly completed legal proxy if they
wish to vote at the Meeting or appoint a third-party as their proxyholder.

Proxies must be received by our transfer agent, TSX Trust Company, by mail at 100 Adelaide Street West,
Suite 301, Toronto, Ontario, Canada, M5H 4H1, Attention: Proxy Department; by facsimile to 1-416-595-9593;
or online with your unique control number at www.voteproxyonline.com, by no later than 1:00 p.m. (Toronto
time) on June 13, 2022 or two business days before the commencement of any adjournment(s) or
postponement(s) of the Meeting.

Shareholders can contact our transfer agent, TSX Trust Company, toll free at 1-866-600-5869 or by email at
tsxtis@tmx.com, for more information regarding notice-and-access or with questions regarding how to vote
their shares.

By order of the Board of Directors,
(signed) Chris Elshaw

Chris Elshaw

Chair of the Board of Directors

Vaughan, Ontario
May 9, 2022
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	ARTICLE 1 —DEFINITIONS
	Section 1.1 Definitions.
	(a) in the case of Share Units, the amount of money equal to the Market Value multiplied by the number of vested Share Units in the Participant’s Account, net of any applicable taxes in accordance with Section 8.4, on the Share Unit Settlement Date;
	(b) in the case of DSU Awards, the amount of money equal to the Market Value multiplied by the whole number of DSUs then recorded in the Participant’s Account which the Non-Employee Director requests to redeem pursuant to the DSU Redemption Notice, ne...
	(a) any transaction (other than a transaction described in clause (b) below) pursuant to which any person or group of persons acting jointly or in concert acquires the direct or indirect beneficial ownership of securities of the Company representing 5...
	(b) there is consummated an arrangement, amalgamation, merger, consolidation or similar transaction involving (directly or indirectly) the Company and, immediately after the consummation of such arrangement, amalgamation, merger, consolidation or simi...
	(c) (A) the sale, lease, exchange, license or other disposition of all or substantially all of the Company’s assets to a person other than a person that was an Affiliate of the Company at the time of such sale, lease, exchange, license or other dispos...
	(d) the passing of a resolution by the Board or shareholders of the Company to substantially liquidate the assets of the Company or wind up the Company’s business or significantly rearrange its affairs in one or more transactions or series of transact...
	(e) individuals who, on the Effective Date, are members of the Board (the ”Incumbent Board”) cease for any reason to constitute at least a majority of the members of the Board; provided, however, that if the appointment or election (or nomination for ...
	(f) any other matter determined by the Board to be a Change of Control.


	ARTICLE 2 —PURPOSE AND ADMINISTRATION OF THE PLAN; GRANTING OF AWARDS
	Section 2.1 Purpose of the Plan.
	Section 2.2 Implementation and Administration of the Plan.
	(1) The Plan shall be administered and interpreted by the Board or, if the Board by resolution so decides, by the Company’s Compensation, Nomination and Governance Committee or an equivalent compensation committee of the Board (the “CNG Committee”). I...
	(2) Subject to the terms and conditions set forth in the Plan, the Board shall have the sole and absolute discretion to: (i) designate Participants; (ii) determine the type, size, and terms, and conditions of Awards to be granted; (iii) determine the ...
	(3) No member of the Board will be liable for any action or determination taken or made in good faith in the administration, interpretation, construction or application of the Plan, any Award Agreement or other document or any Awards granted pursuant ...
	(4) The day-to-day administration of the Plan may be delegated to such officers and employees of the Company as the Board determines.
	(5) Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations, and other decisions regarding the Plan or any Award or any documents evidencing any Award granted pursuant to the Plan shall be within the sole dis...

	Section 2.3 Eligible Participants.
	(1) The Persons who shall be eligible to receive options, RSUs and PSUs shall be the officers, employees or Consultants of or to the Company or a Subsidiary, providing ongoing services to the Company and/or its Subsidiaries, and the Persons who shall ...
	(2) Participation in the Plan shall be entirely voluntary and any decision not to participate shall not affect an Eligible Participant’s relationship, employment or appointment with the Company or a Subsidiary.
	(3) Notwithstanding any express or implied term of the Plan to the contrary, the granting of an Award pursuant to the Plan shall in no way be construed as a guarantee of employment or appointment by the Company or a Subsidiary.

	Section 2.4 Shares Subject to the Plan.
	(1) Subject to adjustment pursuant to provisions of ARTICLE 7 hereof, the total number of Shares reserved and available for grant and issuance pursuant to Awards under the Plan or pursuant to awards under any other proposed or established Share Compen...
	(2) For greater certainty, any issuance from treasury by the Company that is or was issued in reliance upon an exemption under applicable stock exchange rules applicable to security based compensation arrangements used as an inducement to person(s) or...
	(3) Shares in respect of which an Award is exercised, granted under the Plan (or any other Share Compensation Arrangement) but not exercised prior to the termination of such Award, not vested or settled prior to the termination of such Award due to th...


	ARTICLE 3 —OPTIONS
	Section 3.1 Nature of Options.
	Section 3.2 Option Awards.
	(1) The Board shall, from time to time, in its sole discretion, (i) designate the Eligible Participants who may receive Options under the Plan, (ii) determine the number of Options, if any, to be granted to each Eligible Participant and the date or da...
	(2) All Options granted herein shall vest in accordance with the terms of the Option Agreement entered into in respect of such Options.

	Section 3.3 Exercise Price.
	Section 3.4 Expiry Date; Black-out Period.
	Section 3.5 Option Agreement.
	Section 3.6 Exercise of Options.
	(1) Subject to the provisions of the Plan, a Participant shall be entitled to exercise an Option granted to such Participant, subject to vesting limitations which may be imposed by the Board at the time such Option is granted and set out in the Option...
	(2) Prior to its expiration or earlier termination in accordance with the Plan, each Option shall be exercisable as to all or such part or parts of the optioned Shares and at such time or times and/or pursuant to the achievement of such Performance Cr...
	(3) No fractional Shares will be issued upon the exercise of Options granted under the Plan and, accordingly, if a Participant would become entitled to a fractional Share upon the exercise of an Option, or from an adjustment pursuant to Section 7.1, s...

	Section 3.7 Method of Exercise and Payment of Purchase Price.
	(1) Subject to the provisions of the Plan and the alternative exercise procedures set out herein, an Option granted under the Plan may be exercisable (from time to time as provided in Section 3.6 hereof) by the Participant (or by the liquidator, execu...
	(2) Pursuant to the Exercise Notice and subject to the approval of the Board, a Participant may choose to undertake a “cashless exercise” with the assistance of a broker (the “Broker”) in order to facilitate the exercise of such Participant’s Options....
	(3) In addition, in lieu of exercising any vested Option in the manner described in this Section 3.7(1) or Section 3.7(2), and pursuant to the terms of this Section 3.7(3), a Participant may, by surrendering an Option (“Surrender”) with a properly end...
	(4) No share certificates shall be issued and no person shall be registered in the share register of the Company as the holder of Shares until actual receipt by the Company of an Exercise Notice and payment for the Shares to be purchased.
	(5) Upon the exercise of an Option pursuant to Section 3.7(1) or Section 3.7(3), the Company shall, as soon as practicable after such exercise but no later than ten (10) Business Days following such exercise, forthwith cause the transfer agent and reg...

	Section 3.8 Termination of Employment.
	(1) Subject to a written Employment Agreement of a Participant or Option Agreement and as otherwise determined by the Board, each Option shall be subject to the following conditions:
	(a) Termination for Cause. Upon a Participant ceasing to be an Eligible Participant for “cause”, all unexercised vested or unvested Options granted to such Participant shall terminate on the Termination Date as specified in the notice of termination. ...
	(a) Termination for Cause. Upon a Participant ceasing to be an Eligible Participant for “cause”, all unexercised vested or unvested Options granted to such Participant shall terminate on the Termination Date as specified in the notice of termination. ...
	(b) Resignation, Retirement and Termination other than for Cause. In the case of a Participant ceasing to be an Eligible Participant due to such Participant’s resignation, retirement or termination other than for “cause”, as applicable, subject to any...
	(b) Resignation, Retirement and Termination other than for Cause. In the case of a Participant ceasing to be an Eligible Participant due to such Participant’s resignation, retirement or termination other than for “cause”, as applicable, subject to any...
	(c) Death or Long-term Disability. In the case of a Participant ceasing to be an Eligible Participant due to death or long-term disability, as applicable, subject to any later expiration dates determined by the Board, all Options shall expire on the e...
	(c) Death or Long-term Disability. In the case of a Participant ceasing to be an Eligible Participant due to death or long-term disability, as applicable, subject to any later expiration dates determined by the Board, all Options shall expire on the e...

	(2) For the avoidance of doubt, subject to applicable laws, no period of notice, if any, or payment instead of notice that is given or that ought to have been given under applicable law, whether by statute, imposed by a court or otherwise, in respect ...
	(3) The Participant shall have no entitlement to damages or other compensation arising from or related to not receiving any awards which would have settled or vested or accrued to the Participant after the Termination Date.


	ARTICLE 4 —DEFERRED SHARE UNITS
	Section 4.1 Nature of DSUs.
	Section 4.2 DSU Awards.
	(1) Subject to the Company’s director compensation policy determined by the Board from time to time, each Non-Employee Director may elect to receive all or a portion his or her annual retainer fee in the form of a grant of DSUs in each fiscal year.  T...
	(2) Each DSU must be confirmed by a DSU Agreement that sets forth the terms, conditions and limitations for each DSU and may include, without limitation, the vesting and terms of the DSUs and the provisions applicable in the event employment or servic...
	(3) Any DSUs that are awarded to a Non-Employee Director who is a resident of Canada or employed in Canada (each for purposes of the Tax Act) shall be structured so as to be considered to be a plan described in section 7 of the Tax Act or to meet requ...
	(4) Subject to vesting and other conditions and provisions set forth herein and in the DSU Agreement, the Board shall determine whether each DSU awarded to a Non-Employee Director shall entitle the Non-Employee Director: (i) to receive one Share issue...

	Section 4.3 Redemption of DSUs.
	(1) Subject to Section 4.3(2), each Non-Employee Director shall be entitled to redeem his or her DSUs during the period commencing on the Business Day immediately following the Termination Date and ending on the date that is not later than December 15...
	(2) If a DSU Redemption Notice is not received by the Company on or before the 90th day following the Termination Date, the Non-Employee Director shall be deemed to have delivered a DSU Redemption Notice on the 90th day following the Termination Date ...
	(3) Subject to Section 8.4 and the DSU Agreement, settlement of DSUs shall take place promptly following the Company’s receipt or deemed receipt of the DSU Redemption Notice through:
	(a) in the case of settlement DSUs for their Cash Equivalent, delivery of bank draft, certified cheque or other acceptable form of payment to the Non-Employee Director representing the Cash Equivalent;
	(b) in the case of settlement of DSUs for Shares, delivery of a Share to the Non-Employee Director; or
	(c) in the case of settlement of DSUs for a combination of Shares and the Cash Equivalent, a combination of (a) and (b) above.



	ARTICLE 5 —SHARE UNITS
	Section 5.1 Nature of Share Units.
	Section 5.2 Share Unit Awards.
	(1) Subject to the provisions herein set forth and any shareholder or regulatory approval which may be required, the Board shall, from time to time, in its sole discretion, (i) designate the Eligible Participants who may receive RSUs and/or PSUs under...
	(2) Each RSU must be confirmed by an RSU Agreement  that sets forth the terms, conditions and limitations for each RSU and may include, without limitation, the vesting and terms of the RSUs and the provisions applicable in the event employment or serv...
	(3) Each PSU must be confirmed by a PSU Agreement  that sets forth the terms, conditions and limitations for each PSU and may include, without limitation, the applicable Performance Period and Performance Criteria, vesting and terms of the RSUs and th...
	(4) Any RSUs or PSUs that are awarded to an Eligible Participant who is a resident of Canada or employed in Canada (each for purposes of the Tax Act) shall be structured so as to be considered to be a plan described in section 7 of the Tax Act or in s...
	(5) Subject to the vesting and other conditions and provisions set forth herein and in the RSU Agreement and/or PSU Agreement, the Board shall determine whether each RSU and/or PSU awarded to a Participant shall entitle the Participant: (i) to receive...

	Section 5.3 Performance Criteria and Performance Period Applicable to PSU Awards.
	(1) For each award of PSUs, the Board shall establish the period in which any Performance Criteria and other vesting conditions must be met in order for a Participant to be entitled to receive Shares in exchange for all or a portion of the PSUs held b...
	(2) For each award of PSUs, the Board shall establish any Performance Criteria and other vesting conditions in order for a Participant to be entitled to receive Shares in exchange for his or her PSUs.

	Section 5.4 Share Unit Vesting Determination Date.

	ARTICLE 6 —GENERAL CONDITIONS
	Section 6.1 General Conditions applicable to Awards.
	(1) Employment - The granting of an Award to a Participant shall not impose upon the Company or a Subsidiary any obligation to retain the Participant in its employ in any capacity. For greater certainty, the granting of Awards to a Participant shall n...
	(1) Employment - The granting of an Award to a Participant shall not impose upon the Company or a Subsidiary any obligation to retain the Participant in its employ in any capacity. For greater certainty, the granting of Awards to a Participant shall n...
	(2) Rights as a Shareholder - Neither the Participant nor such Participant’s personal representatives or legatees shall have any rights whatsoever as shareholder in respect of any Shares covered by such Participant’s Awards until the date of issuance ...
	(2) Rights as a Shareholder - Neither the Participant nor such Participant’s personal representatives or legatees shall have any rights whatsoever as shareholder in respect of any Shares covered by such Participant’s Awards until the date of issuance ...
	(3) Conformity to Plan – In the event that an Award is granted or an Award Agreement is executed which does not conform in all particulars with the provisions of the Plan, or purports to grant Awards on terms different from those set out in the Plan, ...
	(3) Conformity to Plan – In the event that an Award is granted or an Award Agreement is executed which does not conform in all particulars with the provisions of the Plan, or purports to grant Awards on terms different from those set out in the Plan, ...
	(4) Non-Transferability – Except as set forth herein, Awards are not transferable. Awards may be exercised only by:
	(4) Non-Transferability – Except as set forth herein, Awards are not transferable. Awards may be exercised only by:
	(a) the Participant to whom the Awards were granted;
	(b) with the Board’s prior written approval and subject to such conditions as the Board may stipulate, such Participant’s family or retirement savings trust or any registered retirement savings plans or registered retirement income funds of which the ...
	(c) upon the Participant’s death, by the legal representative of the Participant’s estate; or
	(d) upon the Participant’s incapacity, the legal representative having authority to deal with the property of the Participant;


	Section 6.2 Dividend Share Units.
	Section 6.3 Unfunded Plan.

	ARTICLE 7 —ADJUSTMENTS AND AMENDMENTS
	Section 7.1 Adjustment to Shares Subject to Outstanding Awards.
	(1) In the event of any stock dividend, stock split, combination or exchange of Shares, merger, consolidation, spin-off or other distribution (other than normal cash dividends) of the Company’s assets to shareholders, or any other change in the Shares...

	Section 7.2 Amendment or Discontinuance of the Plan.
	(1) The Board may, in its sole discretion, suspend or terminate the Plan at any time or from time to time and/or amend or revise the terms of the Plan or of any Award granted under the Plan and any agreement relating thereto, provided that such suspen...
	(a) not adversely alter or impair any Award previously granted except as permitted by the terms of the Plan or upon the consent of the applicable Participant(s); and
	(b) be in compliance with applicable law and with the prior approval, if required, of the shareholders of the Company and of the TSX or any other stock exchange upon which the Company has applied to list its Shares.

	(2) If the Plan is terminated, the provisions of the Plan and any administrative guidelines and other rules and regulations adopted by the Board and in force on the date of termination will continue in effect as long as any Award or any rights awarded...
	(3) Subject to 6.5(b) the Board may from time to time, in its discretion and without the approval of shareholders, make changes to the Plan or any Award that do not require the approval of shareholders under Section 7.2(1) which may include but are no...
	(a) a change to the vesting provisions of any Award granted under the Plan;
	(b) a change to the provisions governing the effect of termination of a Participant’s employment, contract or office;
	(c) a change to accelerate the date on which any Award may be exercised under the Plan;
	(d) an amendment of the Plan or an Award as necessary to comply with applicable law or the requirements of any exchange upon which the securities of the Company are then listed or any other regulatory body having authority over the Company, the Plan, ...
	(e) any amendment of a “housekeeping” nature, including without limitation those made to clarify the meaning of an existing provision of the Plan or any agreement, correct or supplement any provision of the Plan that is inconsistent with any other pro...
	(f) any amendment regarding the administration of the Plan.

	(4) Notwithstanding the foregoing or any other provision of the Plan, shareholder approval is required for the following amendments to the Plan:
	(a) any increase in the maximum number of Shares that may be issuable from treasury pursuant to awards granted under the Plan, other than an adjustment pursuant to Section 7.1;
	(b) any reduction in the exercise price of an Award benefitting an Insider, except in the case of an adjustment pursuant to Section 7.1;
	(c) any extension of the Expiration Date of an Award benefitting an Insider, except in case of an extension due to a Black-Out Period; and
	(d) any amendment to Section 7.2(3) or Section 7.2(4) of the Plan.


	Section 7.3 Change of Control.
	(1) Despite any other provision of the Plan, in the event of a Change of Control, all unvested Awards then outstanding will, as applicable, be substituted by or replaced with awards of the surviving corporation (or any Affiliate thereof) or the potent...
	(2) If, upon a Change of Control, the continuing entity fails to comply with Section 7.3(1), the vesting of all then outstanding Awards (and, if applicable, the time during which such Awards may be exercised) will be accelerated in full.
	(3) No fractional Shares or other security will be issued upon the exercise of any Award and accordingly, if as a result of a Change of Control, a Participant would become entitled to a fractional Share or other security, such participant will have th...
	(4) Despite anything else to the contrary in the Plan, in the event of a potential Change of Control, the Board will have the power, in its sole discretion, to modify the terms of the Plan and/or the Awards to assist the Participants in tendering to a...
	(5) If the Board has, pursuant to the provisions of Section 7.3(4) permitted the conditional exercise of Awards in connection with a potential Change of Control, then the Board will have the power, in its sole discretion, to terminate, immediately fol...


	ARTICLE 8 —MISCELLANEOUS
	Section 8.1 Currency.
	Section 8.2 Compliance and Award Restrictions.
	(1) The Company’s obligation to issue and deliver Shares under any Award is subject to:  (i) the completion of such registration or other qualification of such Shares or obtaining approval of such regulatory authority as the Company shall determine to...
	(2) The Participant agrees to fully cooperate with the Company in doing all such things, including executing and delivering all such agreements, undertakings or other documents or furnishing all such information as is reasonably necessary to facilitat...
	(3) No Awards will be granted where such grant is restricted pursuant to the terms of any trading policies or other restrictions imposed by the Company.
	(4) The Company is not obliged by any provision of the Plan or the grant of any Award under the Plan to issue or sell Shares if, in the opinion of the Board, such action would constitute a violation by the Company or a Participant of any laws, rules a...
	(5) If Shares cannot be issued to a Participant upon the exercise or settlement of an Award due to legal or regulatory restrictions, the obligation of the Company to issue such Shares will terminate and, if applicable, any funds paid to the Company in...
	(6) At the time a Participant ceased to hold Awards which are or may become exercisable, the Participant ceases to be a Participant.
	(7) Nothing contained herein will prevent the Board from adopting other or additional compensation arrangements for the benefit of any Participant or any other Person, subject to any required regulatory, shareholder or other approval.

	Section 8.3 Use of an Administrative Agent and Trustee.
	Section 8.4 Tax Withholding.
	(1) Notwithstanding any other provision of the Plan, all distributions, delivery of Shares or payments to a Participant (or to the liquidator, executor or administrator, as the case may be, of the estate of the Participant) under the Plan shall be mad...
	(2) The sale of Shares by the Company, or by a Broker, under Section 8.4(1) or under any other provision of the Plan will be made on the TSX. The Participant consents to such sale and grants to the Company an irrevocable power of attorney to effect th...
	(3) The Participant further acknowledges that the sale price of the Shares will fluctuate with the market price of the Shares and no assurance can be given that any particular price will be received upon any sale. The Company makes no representation o...
	(4) Notwithstanding the first paragraph of this Section 8.4, the applicable tax withholdings may be waived where the Participant directs in writing that a payment be made directly to the Participant’s registered retirement savings plan in circumstance...

	Section 8.5 Reorganization of the Company.
	Section 8.6 Governing Laws.
	Section 8.7 Successors and Assigns.
	Section 8.8 Severability.
	Section 8.9 No liability.
	Section 8.10 Effective Date of the Plan.
	1. Definitions
	2. Section 3.4 is deleted in its entirety and replaced with the following:
	3. Section 5.4 is deleted in its entirety and replaced with the following:
	4. No Acceleration
	5. Code Section 409A
	(a) all payments to be made upon a U.S. Participant’s Termination Date shall only be made upon a Separation from Service.
	(b) if on the date of the U.S. Participant’s Separation from Service the Company’s shares (or shares of any other Company that is required to be aggregated with the Company in accordance with the requirements of Code Section 409A) is publicly traded o...
	APPENDIX “A”
	FORM OF OPTION AGREEMENT
	MAV BEAUTY BRANDS INC.
	OPTION AGREEMENT


	1. Optionee.  The Optionee is ( and the address of the Optionee is currently (.
	2. Number of Shares.  The Optionee may purchase up to ( Shares of the Company (the “Option Shares”) pursuant to this Option, as and to the extent that the Option vests and becomes exercisable as set forth in section 6 of this Option Agreement.
	2. Number of Shares.  The Optionee may purchase up to ( Shares of the Company (the “Option Shares”) pursuant to this Option, as and to the extent that the Option vests and becomes exercisable as set forth in section 6 of this Option Agreement.
	3. Exercise Price.  The exercise price is Cdn $( per Option Share (the “Exercise Price”).
	4. Date Option Granted.  The Option was granted on (.
	5. Expiry Date.  The Option terminates on (. (the “Expiry Date”).
	6. Vesting.  The Option to purchase Option Shares shall vest and become exercisable as follows:
	6. Vesting.  The Option to purchase Option Shares shall vest and become exercisable as follows:
	(
	7. Exercise of Options.  In order to exercise the Option, the Optionee shall notify the Company in the form annexed hereto as Schedule “A”, whereupon the Company shall use reasonable efforts to cause the Optionee to receive a certificate representing ...
	7. Exercise of Options.  In order to exercise the Option, the Optionee shall notify the Company in the form annexed hereto as Schedule “A”, whereupon the Company shall use reasonable efforts to cause the Optionee to receive a certificate representing ...
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