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APHRIA INC. 
INCENTIVE STOCK OPTION PLAN 

Section 1 General Provisions 

1.1 Interpretation 

For the purposes of this Plan, the following terms shall have the following meanings: 

(a) “Applicable Withholdings and Deductions” has the meaning given to that term in Section 1.10; 

(b) “Associate” has the meaning ascribed to that term such term in Policy 1.1 of the TSXV and any 
amendment thereto or replacement thereof; 

(c) “Associated Companies”, “Affiliated Companies”, “Controlled Companies” and “Subsidiary 
Companies” have the meanings ascribed to those terms under Section 1(1) of the Securities Act 
(Ontario); 

(d) “Board” has the meaning given to that term in Section 1.3(c); 

(e)  “Business Day” means any day other than a Saturday, Sunday or a statutory or civic holiday in 
Ontario; 

(f)  “Cause” means (i) if the Participant has a written employment agreement with the Corporation or 
a Subsidiary Company of the Corporation in which “cause” is defined, “cause” as defined therein; 
or otherwise (ii) (A) the inability of the Participant to perform his or her duties due to a legal 
impediment such as an injunction, restraining order or other type of judicial judgment, decree or 
order entered against the Participant; (B) the failure of the Participant to follow the Corporation’s 
reasonable instructions with respect to the performance of his or her duties; (C) any material 
breach by the Participant of his or her obligations under any code of ethics, any other code of 
business conduct or any lawful policies or procedures of the Corporation; (D) excessive 
absenteeism, flagrant neglect of duties, serious misconduct, or conviction of crime or fraud; and 
(E) any other act or omission of the Participant which would in law permit an employer to, 
without notice or payment in lieu of notice, terminate the employment of an employee; 

(g) “Certificate” has the meaning given to that term in Section 1.3(d); 

(h) “Change of Control Event” means:  

(i) The sale by the Corporation of all or substantially all of its assets; 

(ii) The acceptance by the Shareholders, representing in the aggregate fifty percent (50%) or 
more of all of the issued Common Shares, of any offer, whether by way of a takeover bid 
or otherwise, for all or any of the outstanding Common Shares; provided that no change 
of control event shall be deemed to have occurred if upon completion of any such 
transaction individuals who were members of the Board immediately prior to the 
effective date of such transaction constitute a majority of the board of directors of the 
resulting corporation following such effective date; 

(iii) The acquisition, by whatever means, by a person (or two or more persons who, in such 
acquisition, have acted jointly or in concert or intend to exercise jointly or in concert any 
voting rights attaching to the Common Shares acquired), directly or indirectly, of 
beneficial ownership of such number of Common Shares or rights to Common Shares, 
which together with such person's then-owned Common Shares and rights to Common 
Shares, if any, represent (assuming the full exercise of such rights) fifty percent (50%) or 
more of the combined voting rights attached to the then-outstanding Common Shares; 

(iv) The entering into of any agreement by the Corporation to merge, consolidate, restructure, 
amalgamate, initiate an arrangement or be absorbed by, into or with another corporation; 
provided that no change of control event shall be deemed to have occurred if upon 
completion of any such transaction individuals who were members of the Board 
immediately prior to the effective date of such transaction constitute a majority of the 
board of directors of the resulting corporation following such effective date; 
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(v) The passing of a resolution by the Board or Shareholders to substantially liquidate the 
assets of the Corporation or wind up the Corporation's business or significantly rearrange 
its affairs in one or more transactions or series of transactions or the commencement of 
proceedings for such a liquidation, winding-up or re-arrangement (except where such re-
arrangement is part of a bona fide reorganization of the Corporation in circumstances 
where the business of the Corporation is continued and the shareholdings remain 
substantially the same following the re-arrangement); or 

(vi) The circumstance in which individuals who were members of the Board immediately 
prior to a meeting of the Shareholders involving a contest for the election of directors no 
longer constitute a majority of the Board following such election; 

(i) “Code” has the meaning given to that term in Section 3.1; 

(j) “Common Shares” means the common shares in the capital of the Corporation; 

(k) “Corporation” means Pure Natures Wellness Inc..; 

(l) “Consultant” has the meaning given to such term in Policy 4.4; 

(m) “Consultant Company” has the meaning given to such term in Policy 4.4;  

(n) “Disinterested Shareholder Approval” means the approval of a majority of shareholders of the 
Corporation voting at a duly called and held meeting of such shareholders, excluding votes of 
Insiders to whom options may be granted under the Plan;   

(o) “Eligible Person” means:  

(i) any director, officer, employee or Consultant of the Corporation or any of its Subsidiary 
Companies; and 

(ii) any Personal Holding Company;  

(p) “Eligible U.S. Participants” has the meaning given to that term in Section 3.1; 

(q) “Exercise Price” has the meaning given to that term in Section 2.2; 

(r) “Expiry Date” has the meaning given to that term in Section 2.3(b); 

(s) “Good Reason” means, in respect of an officer of the Corporation who has been granted Options 
under this Plan, solely one of the following events, without such officer’s written consent: 

(i) a material diminution in such officer’s position, duties or authorities;  

(ii) the assignment of any duties that are materially inconsistent with the officer’s role as a 
senior executive; or 

(iii) a material reduction in the officer’s compensation, other than an across the board 
reduction of not more than 5% that is generally applicable to all executives.  

(t) “Insider” means:  

(i) an insider as defined under Section 1(1) of the Securities Act (Ontario), other than a 
person who falls within that definition solely by virtue of being a director or senior 
officer of a Subsidiary Company of the Corporation, and 

(ii) an associate as defined under Section 1(1) of the Securities Act (Ontario) of any person 
who is an insider by virtue of (i) above; 

(u) “Investor Relations Activities” has the meaning given to such term in Policy 1.1 of the TSXV 
and any amendment thereto or replacement thereof; 

(v) “Market Price” means: 

(i) prior to an initial public offering of the Common Shares, such price as is determined by 
the Board to constitute their fair market value, using such reasonable valuation 
mechanism as it selects; and  
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(ii) after an initial public offering of the Common Shares, the volume weighted average 
trading price of the Shares as reported on the TSXV for the five (5) trading days 
immediately preceding the day on which the Option is granted; provided, however, that 
the Exercise Price of an Option shall not be less than the minimum Exercise Price 
required by the applicable rules of the TSXV; 

(w) “Option” means an option to purchase Common Shares granted to an Eligible Person pursuant to 
the terms of the Plan; 

(x) “Option Period” has the meaning given to that term in Section 2.3(a); 

(y) “Participant” means an Eligible Person to whom Options have been granted; 

(z) “Personal Holding Company” means a personal holding corporation that is either wholly owned, 
or controlled by, the Participant, and the shares of which are held directly or indirectly by any of 
the Participant or the Participant’s spouse, minor children and/or minor grandchildren; 

(aa) “Plan” means this Incentive Stock Option Plan of the Corporation; 

(bb) “Policy 4.4” means Policy 4.4 of the TSXV and any amendment thereto or replacement thereof; 

(cc) “Share Compensation Arrangement” means any stock option, stock option plan, employee 
stock purchase plan or any other compensation or incentive mechanism  of the Corporation 
involving the issuance or potential issuance of Common Shares, including a share purchase from 
treasury which is financially assisted by the Corporation by way of a loan, guarantee or otherwise; 

(dd) “Shareholders” means holders of Common Shares; 

(ee) “Stock Exchange” means the TSXV, and any other stock exchange on which the Common Shares 
are listed or traded;  

(ff) “Termination Date” means the date on which a Participant ceases to be an Eligible Person; and 

(gg) “TSXV” means the TSX Venture Exchange. 

Words importing the singular number only shall include the plural and vice versa and words importing the 
masculine shall include the feminine. 

This Plan and all matters to which reference is made herein shall be governed by and interpreted in 
accordance with the laws of the Province of Ontario and the federal laws of Canada applicable therein. 

1.2 Purpose 

The purpose of the Plan is to advance the interests of the Corporation by: (i) providing Eligible Persons 
with additional incentive; (ii) encouraging stock ownership by such Eligible Persons; (iii) increasing the proprietary 
interest of Eligible Persons in the success of the Corporation; (iv) encouraging Eligible Persons to remain with the 
Corporation or its Subsidiary Companies; and (v) attracting new directors, employees and officers. 

1.3 Administration 

(a) This Plan shall be administered by the Board.  

(b) Subject to the terms and conditions set forth herein, the Board is authorized to provide for the 
granting, exercise and method of exercise of Options, all on such terms (which may vary between 
Options granted from time to time) as it shall determine. In addition, the Board shall have the 
authority to (i) construe and interpret this Plan and all agreements entered into hereunder; 
(ii) prescribe, amend and rescind rules and regulations relating to this Plan; and (iii) make all other 
determinations necessary or advisable for the administration of this Plan. All determinations and 
interpretations made by the Board shall be binding on all Participants (as hereinafter defined) and 
on their legal, personal representatives and beneficiaries. 

(c) The Board shall be permitted, through the establishment of appropriate procedures, to monitor the 
trading of Common Shares by persons who are performing Investor Relations Activities for the 
Corporation and who have been granted Options pursuant to this Plan.  
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(d) Notwithstanding the foregoing or any other provision contained herein, the Board shall have the 
right to delegate the administration and operation of this Plan, in whole or in part, to a committee 
of the Board and/or to any member of the Board. Whenever used herein, the term “Board” means 
the board of directors of the Corporation, and shall be deemed to include any committee or 
director to which the Board has, fully or partially, delegated the administration and operation of 
this Plan pursuant to this Section 1.3. 

(e) An Option shall be evidenced by an incentive stock option agreement certificate (“Certificate”), 
signed on behalf of the Corporation, which Certificate shall be in substantially in the form of 
Schedule 1.3(e) or in any other form as the Board shall approve from time to time. 

(f) No member of the Board shall be liable for any action or determination taken or made in good 
faith in the administration, interpretation, construction or application of the Plan or any Options 
granted under it. 

1.4 Shares Reserved 

(a) Subject to Section 1.4(d), the securities that may be acquired by Participants under this Plan shall 
consist of authorized but unissued Common Shares. 

(b) The Corporation shall at all times during the term of this Plan ensure that the number of Common 
Shares it is authorized to issue shall be sufficient to satisfy the requirements of this Plan. 

(c) At such time as the Common Shares are listed on the TSXV, the aggregate number of Common 
Shares issuable under this Plan, and under all other Share Compensation Arrangements, shall not 
exceed 10% of the total number of Common Shares issued and outstanding from time to time. Any 
Common Shares subject to an Option which for any reason is cancelled or terminated without 
having been exercised shall again be available for grants under the Plan, and under all other Share 
Compensation Arrangements. Any Common Shares subject to an Option which has been exercised 
by a Participant, shall again be available for grants under the Plan, and under all other Share 
Compensation Arrangements.  Fractional shares will not be issued and will be treated as specified 
in Section 1.11(d). 

(d) If there is a change in the outstanding Common Shares by reason of any stock dividend or split, 
recapitalization, amalgamation, consolidation, combination or exchange of shares, or other 
corporate change, the Board shall make, subject where required to the prior approval of the Stock 
Exchange, appropriate substitution or adjustment in: 

(i) the number or kind of Common Shares or other securities reserved for issuance pursuant 
to the Plan, and 

(ii) the number and kind of Common Shares or other securities subject to unexercised 
Options theretofore granted and in the Exercise Price of such securities; 

without any change in the total price applicable to the unexercised portion of the Option, but with a 
corresponding adjustment in the price for each Common Share covered by the Option; provided, however, 
that no substitution or adjustment shall obligate the Corporation to issue or sell fractional shares. If the 
Corporation is reorganized, amalgamated with another corporation or consolidated, the Board shall make 
such provisions for the protection of the rights of Participants as the Board in its discretion deems 
appropriate. 

1.5 Limits with Respect to Certain Persons  

(a) The maximum number of Common Shares which may be issued to: 

(i) any Consultant in any twelve (12) month period under this Plan may be no more than two 
percent (2%) of the outstanding Common Shares of the Corporation; and 

(ii) all Persons conducting Investor Relations Activities for the Corporation in any twelve 
(12) month period may be, in aggregate, no more than two percent (2%) of the 
outstanding Common Shares of the Corporation, 
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less the aggregate number of shares reserved for issuance or issuable under any other Share 
Compensation Arrangement of the Corporation. 

(b) Options granted to Consultants conducting Investor Relations Activities for the Corporation shall 
vest over a period of not less than twelve (12) months with no more than twenty-five percent 
(25%) of the options vesting in any three (3) month period.   

1.6 Amendment and Termination 

(a) The Board may from time to time, suspend, terminate or discontinue the Plan at any time, or 
amend or revise the terms of the Plan or of any Option granted under the Plan and any Certificate 
relating thereto, provided that no such suspension, termination, amendment or revision will be 
made: 

(i) except in compliance with applicable law and with the prior approval, if required, of the 
Stock Exchange or any other regulatory body having authority over the Corporation, the 
Plan or the Shareholders; and  

(ii) in the case of an amendment or revision, if it materially adversely affects the rights of any 
Participant, without the consent of the Participant. 

(b) 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 Option or any rights pursuant thereto remain outstanding and, 
notwithstanding the termination of the Plan, the Board will remain able to make such amendments 
to the Plan or the Options as they would have been entitled to make if the Plan were still in effect. 

(c) Subject to any applicable rules of the Stock Exchange, the Board may from time to time, in its 
absolute discretion and without the approval of Shareholders, make the following amendments to 
the Plan or any Option: 

(i) amend the vesting provisions of the Plan and any Certificate; 

(ii) amend the Plan or an Option as necessary to comply with applicable law or the 
requirements of the Stock Exchange or any other regulatory body having authority over 
the Corporation, the Plan or the Shareholders;  

(iii) any amendment of a “housekeeping” nature, including, without limitation, to clarify the 
meaning of an existing provision of the Plan, correct or supplement any provision of the 
Plan that is inconsistent with any other provision of the Plan, correct any grammatical or 
typographical errors or amend the definitions in the Plan regarding administration of the 
Plan; and 

(iv) any amendment respecting the administration of the Plan. 

(d) Shareholder approval is required for the following amendments to the Plan: 

(i) any extension of the Expiry Date of an Option held by an Insider; and 

(ii) any change that would materially modify the eligibility requirements for participation in 
the Plan. 

(e) Disinterested Shareholder Approval is required for the following amendments to the Plan: 

(i) any individual stock option grant that would result in any of the limitations set forth in 
Section 1.4(c) of this Plan being exceeded; and 

(ii) any individual stock option grant that would result in the grant to Insiders (as a group), 
within a twelve (12) month period, of an aggregate number of Options exceeding ten 
percent (10%) of the issued Common Shares, calculated on the date an Option is granted 
to any Insider; and   

(iii) any individual stock option grant that would result in the number of Common Shares 
issued to any individual in any twelve (12) month period under this Plan exceeding five 
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percent (5%) of the issued Common Shares of the Corporation, less the aggregate number 
of shares reserved for issuance or issuable under any other Share Compensation 
Arrangement of the Corporation; and 

(iv) any amendment to Options held by Insiders that would have the effect of decreasing the 
exercise price of the Options; and 

(v) any individual stock option grant requiring Shareholder approval pursuant to section 
3.9(e) of Policy 4.4. 

For the purposes of the limitations set forth in items (ii) and (iv), Options held by an Insider at any 
point in time that were granted to such Participant prior to it becoming an Insider shall be 
considered Options granted to an Insider irrespective of the fact that the Participant was not an 
Insider at the time of grant. 

1.7 Compliance with Legislation 

(a) The Plan (including an amendment to the Plan), the terms of the issue or grant of any Option 
under the Plan, the grant and exercise of Options hereunder, and the Corporation’s obligation to 
sell and deliver Common Shares upon the exercise of Options, shall be subject to all applicable 
federal, provincial and foreign laws, rules and regulations, the rules and regulations of the Stock 
Exchange and to such approvals by any regulatory or governmental agency as may, in the opinion 
of counsel to the Corporation, be required. The Corporation shall not be obliged by any provision 
of the Plan or the grant of any Option hereunder to issue or sell Common Shares in violation of 
such laws, rules and regulations or any condition of such approvals. 

(b) No Option shall be granted, and no Common Shares issued hereunder, where such grant, issue or 
sale would require registration of the Plan or of Common Shares under the securities laws of any 
foreign jurisdiction, and any purported grant of any Option or purported issue of Common Shares 
hereunder in violation of this provision shall be void. 

(c) The Corporation shall have no obligation to issue any Common Shares pursuant to the Plan unless 
such Common Shares shall have been duly listed, upon official notice of issuance, with the Stock 
Exchange. Common Shares issued and sold to Participants pursuant to the exercise of Options 
may be subject to limitations on sale or resale under applicable securities laws. 

(d) If Common Shares cannot be issued to a Participant upon the exercise of an Option due to legal or 
regulatory restrictions, the obligation of the Corporation to issue such Common Shares shall 
terminate and any funds paid to the Corporation in connection with the exercise of such Option 
will be returned to the applicable Participant as soon as practicable. 

1.8 Effective Date 

(a) Prior to an initial public offering (or similar transaction) where the Common Shares are not listed 
on any Stock Exchange, the Plan shall be effective upon the approval of the Plan by the Board.  

(b) As a condition of any initial public offering (or similar transaction) pursuant to which the 
Common Shares will be listed on a Stock Exchange, the Plan shall be effective upon the approval 
of the Plan by:  

(i) The Stock Exchange and any other exchange upon which the Common Shares of the 
Corporation may be posted or listed for trading, and shall comply with the requirements 
from time to time of the Stock Exchange; and 

(ii) the Shareholders, by written resolution signed by all Shareholders or given by the 
affirmative vote of a majority of the votes attached to the Common Shares entitled to vote 
and be represented and voted at an annual or special meeting of Shareholders held, 
among other things, to consider and approve the Plan. 

1.9 Proceeds from Exercise of Options 
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The proceeds from any sale of Shares issued upon the exercise of Options shall be added to the general 
funds of the Corporation and shall thereafter be used from time to time for such corporate purposes as the Board 
may determine. 

1.10 Tax Withholdings 

Notwithstanding any other provision contained herein, in connection with the exercise of an Option by a 
Participant  from time to time, as a condition to such exercise (i) the Corporation shall require such Participant to 
pay to the Corporation or the relevant Subsidiary Company an amount as necessary so as to ensure that the 
Corporation or such Subsidiary Company, as applicable, is in compliance with the applicable provisions of any 
federal, provincial or local law relating to the withholding of tax or other required deductions (the “Applicable 
Withholdings and Deductions”) relating to the exercise of such Options; or (ii) in the event a Participant does not 
pay the amount specified in (i), the Corporation shall be permitted to engage a broker or other agent, at the risk and 
expense of the Participant, to sell an amount of underlying Common Shares issuable on the exercise of such Option 
through the facilities of the Stock Exchange, and to apply the cash received on the sale of such underlying Common 
Shares as necessary so as to ensure that the Corporation or the relevant Subsidiary Company, as applicable, is in 
compliance with the Applicable Withholdings and Deductions relating to the exercise of such Options.  In addition, 
the Corporation or the relevant Subsidiary Company, as applicable, shall be entitled to withhold from any amount 
payable to a Participant, either under this Plan or otherwise, such amount as may be necessary so as to ensure that 
the Corporation or the relevant Subsidiary Company is in compliance with Applicable Withholdings and Deductions 
relating to the exercise of such Options. 

1.11 Miscellaneous 

(a) Nothing contained herein shall prevent the Board from adopting other or additional Share 
Compensation Arrangements or compensation arrangements, subject to any required approval. 

(b) The Corporation may only grant options pursuant to resolutions of the Board. 

(c) In determining options to be granted to Participants, the Board shall give due consideration to the 
value of each such Participant’s present and potential contribution to the success of the 
Corporation. 

(d) Nothing contained in the Plan nor in any Option granted thereunder shall be deemed to give any 
Participant any interest or title in or to any Common Shares or any rights as a Shareholder or any 
other legal or equitable right against the Corporation or any of its Subsidiary Companies 
whatsoever other than as set forth in the Plan and pursuant to the exercise of any Option. 

(e) The Plan does not give any Participant or any employee of the Corporation or any of its 
Associated Companies, Affiliated Companies, Subsidiary Companies or Controlled Companies 
the right or obligation to or to continue to serve as a Consultant, director, officer or employee, as 
the case may be, to or of the Corporation or any of its Associated Companies, Affiliated 
Companies, Subsidiary Companies or Controlled Companies. The awarding of Options to any 
Eligible Person is a matter to be determined solely in the discretion of the Board. The Plan shall 
not in any way fetter, limit, obligate, restrict or constrain the Board with regard to the allotment or 
issue of any Common Shares or any other securities in the capital of the Corporation other than as 
specifically provided for in the Plan.  The grant of an Option to, or the exercise of an Option by, a 
Participant under the Plan does not create the right for such Participant to receive additional grants 
of Options hereunder. 

(f) No fractional Common Shares shall be issued upon the exercise of options granted under the Plan 
and, accordingly, if a Participant would become entitled to a fractional Common Share upon the 
exercise of an Option, or from an adjustment pursuant to Section 1.4(d) such Participant shall only 
have the right to purchase the next lowest whole number of Common Shares, and no payment or 
other adjustment will be made with respect to the fractional interest so disregarded. 

(g) The Corporation makes no representation or warranty as to the future market value of the 
Common Shares or with respect to any income tax matters affecting the Participant resulting from 
the grant or exercise of an Option and/or transactions in the Common Shares. Neither the 
Corporation, nor any of its directors, officers, employees, shareholders or agents shall be liable for 
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anything done or omitted to be done by such person or any other person with respect to the price, 
time, quantity or other conditions and circumstances of the issuance of Common Shares 
hereunder, with respect to any fluctuations in the market price of Common Shares or in any other 
manner related to the Plan. 

(h) This Plan shall be construed in accordance with and be governed by the laws of the Province of 
Ontario and the federal laws of Canada applicable therein. 

(i) If any provision of this Plan shall be determined by any court of competent jurisdiction to be 
illegal, invalid or unenforceable, that provision shall be severed from this Plan and the remaining 
provisions shall continue in full force and effect. 

(j) This Plan constitutes the entire stock option plan for the Corporation and its Participants and 
supersedes any prior stock option plans for such persons. 

Section 2 Options 

2.1 Grants 

(a) Subject to the provisions of the Plan, the Board shall have the authority to determine the 
limitations, restrictions and conditions, if any, in addition to those set forth in Section 1.3(b) and 
Section 2.3 hereof, applicable to the exercise of an Option. An Eligible Person may receive 
Options on more than one occasion under the Plan and may receive separate Options on any one 
occasion. 

(b) The Board may, in its discretion, select any directors, officers, employees or Consultants of or to 
the Corporation or Subsidiary Companies of the Corporation to participate in this Plan. 

(c) For Options granted to employees of the Company, Consultants or individuals employed by a 
company or individual providing management services to the Company, the Company and the 
Participant are responsible for ensuring and confirming that the Participant is a bona fide 
employee of the Company, Consultant or individual employed by a company or individual 
providing management services to the Company, as the case may be. 

(d) The Board may from time to time, in its discretion, grant Options to any Participant upon the 
terms, conditions and limitations set forth herein and such other terms, conditions and limitations 
permitted by and not inconsistent with this Plan as the Board may determine, provided that 
Options granted to any Participant shall be approved by the Shareholders if the rules of the Stock 
Exchange require such approval. 

2.2 Exercise Price 

(a) An Option may be exercised at a price (the “Exercise Price”) that shall be fixed by the Board at 
the time that the Option is granted, but in no event shall it be less than the Market Price. The 
Exercise Price shall be subject to adjustment in accordance with the provisions of Section 1.4(d) 
hereof. 

(b) if Options are granted within ninety (90) days of a distribution (the “Distribution Period”) by the 
Corporation by prospectus, the minimum exercise price per Common Share of those options will 
be the greater of the Market Price and the price per Common Share paid by the public investors for 
Common Shares acquired pursuant to such distribution. The Distribution Period shall begin: 

(i) on the date the final receipt is issued for the final prospectus in respect of such 
distribution; and  

(ii) in the case of a prospectus that qualifies special warrants, on the closing date of the 
private placement in respect of such special warrants. 

2.3 Exercise of Options 

(a) The period during which an Option may be exercised (the “Option Period”) shall be determined 
by the Board at the time the Option is granted, subject to any vesting limitations that may be 
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imposed by the Board in its sole and unfettered discretion at the time such Option is granted, 
provided that: 

(i) no Option shall be exercisable for a period exceeding ten (10) years from the date the 
Option is granted; 

(ii) the Option Period shall be automatically reduced in accordance with Section 2.3(f) below 
upon the occurrence of any of the events referred to therein; and 

(iii) no Option in respect of which Shareholder approval is required under the rules of the 
Stock Exchange shall be exercisable until such time as such Option has been approved by 
the Shareholders. 

(b) Notwithstanding any other provision of the Plan, if the date that any vested Option ceases to be 
exercisable (the “Expiry Date”) falls on, or within nine (9) Business Days immediately following, 
a date upon which such Participant is prohibited from exercising such Option due to a black-out 
period or other trading restriction imposed by the Corporation, then the Expiry Date of such 
Option shall be automatically extended to the tenth (10th) Business Day following the date the 
relevant black-out period or other trading restriction imposed by the Corporation is lifted, 
terminated or removed. 

(c) Notwithstanding any other provision of this Plan, in the event of an actual or potential Change of 
Control Event, the Board may, in its discretion, without the necessity or requirement for the 
agreement of any Participant: (i) accelerate, conditionally or otherwise, on such terms as it sees fit, 
the vesting date of any Option; (ii) permit the conditional exercise of any Option, on such terms as 
it sees fit; (iii) otherwise amend or modify the terms of the Option, including for greater certainty 
permitting Participants to exercise any Option, to assist the Participants to tender the underlying 
Common Shares to, or participate in, the actual or potential Change of Control Event or to obtain 
the advantage of holding the underlying Common Shares during such Change of Control Event; 
and (iv) terminate, following the successful completion of such Change of Control Event, on such 
terms as it sees fit, the Options not exercised prior to the successful completion of such Change of 
Control Event. The determination of the Board in respect of any such Change of Control Event 
shall for the purposes of this Plan be final, conclusive and binding. 

(d) Notwithstanding any other provision of this Plan, in the event that:  

(i) an actual or potential Change of Control Event is not completed within the time specified 
therein; or  

(ii) all of the Common Shares subject to an Option that were tendered by a Participant in 
connection with an actual or potential Change of Control Event are not taken up or paid 
for by the offeror in respect thereof,  

then the Board may, in its discretion, without the necessity or requirement for the agreement of 
any Participant, permit the Common Shares received upon such exercise, or in the case of 
Subsection (ii) above the Common Shares that are not taken up and paid for, to be returned by the 
Participant to the Corporation and reinstated as authorized but unissued Common Shares and, with 
respect to such returned Common Shares, the related Options may be reinstated as if they had not 
been exercised and the terms for such Options becoming vested will be reinstated pursuant to this 
Section 2.3. If any Common Shares are returned to the Corporation under this Section 2.3, the 
Corporation will immediately refund the Exercise Price to the Participants for such Common 
Shares. 

(e) Options shall not be transferable or assignable by the Participant otherwise than by will or the 
laws of descent and distribution, and shall be exercisable during the lifetime of a Participant only 
by the Participant and after death only by the Participant’s legal representative. 

(f) Provided that the Common Shares are listed on the TSXV, if the Participant is a company, 
including a Consultant Company, the company shall not be permitted to effect or permit any 
transfer of ownership or option of shares of the company nor to issue further shares of any class of 
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the company to any individual or entity as long as the options remain outstanding, except where 
the written consent of the TSXV has been obtained.  

(g) Subject to Section 2.3(a) and except as otherwise determined by the Board: 

(i) if a Participant who is a non-executive director of the Corporation ceases to be an 
Eligible Person as a result of his or her retirement from the Board other than for Cause, 
each unvested Option held by such Participant shall automatically vest on the date of his 
or her retirement from the Board, and thereafter each vested Option held by such 
Participant will cease to be exercisable on the earlier of the original Expiry Date of the 
Option and six (6) months after the date of his or her retirement from the Board; 

(ii) if the Board service, consulting relationship, or employment of a Participant with the 
Corporation or a Subsidiary Company is terminated for Cause, each vested and unvested 
Option held by the Participant will automatically terminate and become void on the 
Termination Date; 

(iii) if a Participant dies, the legal representative of the Participant may exercise the 
Participant’s vested Options for a period until the earlier of the original Expiry Date of 
the Option and 12 months after the date of the Participant’s death, but only to the extent 
the Options were by their terms exercisable on the date of death. For greater certainty, all 
unvested Options held by a Participant who dies shall terminate and become void on the 
date of death of such Participant;  

(iv) if a Participant ceases to be an Eligible Person for any reason whatsoever other than in (i) 
to (iii) above, each vested Option held by the Participant will cease to be exercisable on 
the earlier of the original Expiry Date of the Option and six (6) months after the 
Termination Date; provided that all unvested Options held by such Participant shall 
automatically terminate and become void on the Termination Date of such Participant. 
Without limitation, and for greater certainty only, this provision will apply regardless of 
whether the Participant received compensation in respect of dismissal or was entitled to a 
period of notice of termination which would otherwise have permitted a greater portion 
of the Option to vest with the Participant; and 

(v) notwithstanding any provision in this Section 2.3(g) to the contrary, if a Participant who 
is an officer of the Corporation ceases to be an Eligible Person as a result of such 
officer’s termination without Cause or resignation for Good Reason, any unvested 
Options as of the date of termination will be accelerated and become immediately fully 
vested as of such date. Such options will be exercisable by the officer for a period of up 
to one year following the date of termination. 

(h) Subject to Section 2.3(i), the Exercise Price of each Common Share purchased under an Option 
shall be paid in full in cash or by bank draft or certified cheque at the time of such exercise, and 
upon receipt of payment in full, the number of Common Shares in respect of which the Option is 
exercised shall be duly issued as fully paid and non-assessable. 

(i) A Participant may, in lieu of exercising an Option for cash in accordance with 2.3(h), elect to 
receive, instead of the Common Shares issuable upon exercise of the Option, such number of 
Common Shares (rounded down to the nearest whole number) equal to the value (as determined 
below) of such Option by surrendering the Option at the principal office of the Corporation 
together with a properly endorsed notice of exercise in the form of Schedule “A” and a notice of 
cashless exercise in the form of Schedule 2.3(i), in which event the Corporation shall issue to the 
Participant, upon exercise, that number of Common Shares calculated using the following 
formula:  

X = (Y(A-B)/A)  

Where:  

X = the number of Shares to be issued to the Participant upon such cashless exercise 
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Y = the number of Shares issuable upon the exercise of the Options being exercised 

A = the Market Price of the Shares as at the date of such cashless exercise 

B = the Exercise Price 

(j) Upon the exercise of Options pursuant to this section, the Corporation shall forthwith deliver, or 
cause the registrar and transfer agent of the Common Shares to deliver, to the relevant Participant 
(or his or her legal or personal representative) or to the order thereof, a certificate representing the 
number of Common Shares with respect to which Options have been exercised. 

(k) Subject to the other provisions of this Plan and any vesting limitations imposed by the Board at the 
time of grant, Options may be exercised, in whole or in part, at any time or from time to time, by a 
Participant by written notice given to the Corporation as required by the Board from time to time. 

2.4 Notice 

Any notice required to be given by this Plan shall be in writing and shall be given by registered mail, 
postage prepaid, or delivered by courier or by facsimile transmission addressed, if to the Corporation, to the office of 
the Corporation in Toronto, Ontario, Attention: Vic Neufeld, Chief Executive Officer; or if to a Participant, to such 
Participant at his address as it appears on the books of the Corporation or in the event of the address of any such 
Participant not so appearing, then to the last known address of such Participant; or if to any other person, to the last 
known address of such person. 

2.5 Rights of Participants 

No person entitled to exercise any Option granted under this Plan shall have any of the rights or privileges 
of a Shareholder in respect of any underlying Common Shares issuable upon exercise of such Option, including 
without limitation, the right to participate in any new issue of Common Shares to existing holders of Common 
Shares, until such Option has been exercised and such underlying Common Shares have been paid for in full and 
issued to such person. 

2.6 Right to Issue Other Shares 

The Corporation shall not by virtue of this Plan be in any way restricted from declaring and paying stock 
dividends, issuing further Common Shares, varying or amending its share capital r corporate structure. 

2.7 Quotation of Common Shares 

So long as the Common Shares are listed on the TSXV, the Corporation must apply to the TSXV for the 
listing or quotation of the Common Shares issued upon the exercise of all Options granted under the Plan, however, 
the Corporation cannot guarantee that such Common Shares will be listed or quoted on the TSXV. 

Section 3 Special Rules for U.S. Eligible Persons 

3.1 Section 409A Compliance 

Notwithstanding any other provision of this Plan, the following special rules will apply to all Eligible 
Persons (“Eligible U.S. Participants”) who are subject to U.S. income tax with respect to Options issued under the 
Plan to them: 

(a) All Options granted under this Plan to Eligible U.S. Participants are intended to be exempt from 
Section 409A of the United States Internal Revenue Code of 1986, as amended (the “Code”) and 
will be construed accordingly. However, the Corporation will not be liable to any Eligible U.S. 
Participant or beneficiary with respect to any adverse tax consequences arising under Section 
409A or other provision of the Code; and 

(b) The Exercise Price for all Options granted to Eligible U.S. Participants shall in no event be less 
than the greater of (i) the Market Price; and (ii) the closing price of the Common Shares as 
reported on the TSX on the business day immediately preceding the day on which the Option is 
granted. 
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SCHEDULE 1.3(e) 

STOCK OPTION AGREEMENT 

This Stock Option Agreement is dated this  day of , 20  between Aphria Inc. (“Aphria”) and [Name] (the 
“Optionee”). 

WHEREAS the Optionee has been granted certain options (“Options”) to acquire common shares in the capital 
of Aphria (“Common Shares”) under the Aphria Incentive Stock Option Plan (the “Option Plan”), a copy of which has 
been provided to the Eligible Optionee; 

AND WHEREAS capitalized terms used herein and not otherwise defined shall have the meanings given to 
them in the Option Plan; 

 NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the parties agree as follows: 

1. Aphria confirms that the Optionee has been granted Options under the Option Plan on the following basis, 
subject to, the terms and conditions of the Option Plan: 

DATE OF 
GRANT 

NUMBER OF 
OPTIONS 

EXERCISE PRICE 
(CDN$) 

VESTING 
SCHEDULE 

EXPIRY DATE 

     

 
2. Attached to this Agreement as Schedule “A” is a form of notice that the Optionee may use to exercise any of his 

or her Options in accordance with Section 2.3 of the Option Plan at any time and from time to time prior the 
Expiry Date of such Options. The Optionee may also elect for the cashless exercise of any of his or her Options 
pursuant to Section 2.3(i) of the Option Plan.  

3. By signing this Stock Option Agreement, the Optionee acknowledges that he or she has read and understands 
the Option Plan and agrees to the terms and conditions thereof and of this Stock Option Agreement.  

4. This Agreement shall be governed by the laws of the Province of Ontario and the federal laws of Canada 
applicable therein.  Time shall be of the essence of this Agreement.  This Agreement shall enure to the benefit of 
and shall be binding upon the parties and their heirs, attorneys, guardians, estate trustees, executors, trustees and 
administrators and the successors of Aphria. 

IN WITNESS WHEREOF the parties hereto have executed this Agreement.  

APHRIA INC. 

____________________________________  _________________________________ 
Name of Optionee:     Authorized Signing Officer  
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Schedule “A” 
ELECTION TO EXERCISE STOCK OPTIONS 

TO: APHRIA INC. (“APHRIA”) 

The undersigned option holder hereby irrevocably elects to exercise options (“Options”) granted by Aphria to the 
undersigned pursuant to a Stock Option Agreement dated , 20  for the number of common shares in the capital of 
Aphria (“Common Shares”) as set forth below: 

Number of Common Shares to be Acquired:   _____________________________ 

Option Exercise Price (per Common Share):   $_____________________________ 

Aggregate Purchase Price:  $_____________________________ 

Amount enclosed that is payable on account of withholding of 
tax or other required deductions relating to the exercise of the 
Options (contact Aphria for details of such amount)(the 
“Applicable Withholdings and Deductions”): 

  

 

$_____________________________ 

 Or check here if alternative arrangements have been made 
with Aphria with respect to the payment of Applicable 
Withholdings and Deductions; 

  

and hereby tenders a certified cheque or bank draft for such Aggregate Purchase Price, and, if applicable, Applicable 
Withholdings and Deductions, and directs such Common Shares to be registered and a certificate therefore to be 
issued in the name of ______________________________________________. 

 

DATED this ____ day of __________________, ______. 

 

   

  Signature  

   

  Name 
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Schedule 2.3(i)  

FORM OF CASHLESS EXERCISE NOTICE 

TO: APHRIA INC. (“Aphria”) 

Pursuant to the Aphria Incentive Stock Option Plan (the “Option Plan”) adopted as of , 2014 as 
amended, restated or otherwise modified from time to time, the undersigned option holder hereby irrevocably elects 
to exercise, on a cashless basis, ______________ options (the “Options”) granted by Aphria to the undersigned 
pursuant to a Stock Option Agreement dated , 20 . 

The number of common shares in the capital of Aphria (“Common Shares”) to be issued and registered in 
accordance with the instructions of the undersigned below shall be calculated based on the formula set out in Section 
2.3(i) of the Plan. 

The undersigned directs that the Common Shares be to be registered and a certificate therefore be issued in 
his, her or its name as follows in accordance with the terms of the Option Plan: 

       
(Print name as name is to appear) 

DATED this ____ day of __________________, ______. 

 

   

  Signature  

   

  Name 
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DEFERRED SHARE UNIT PLAN 

Section 1 Purpose of the Plan. 

The purpose of the Plan is to advance the interests of the Corporation by: (i) providing eligible 
persons with additional incentive; (ii) encouraging stock ownership by such eligible persons; 
(iii) increasing the proprietary interest of eligible persons in the success of the Corporation; 
(iv) encouraging eligible persons to remain with the Corporation; and (v) attracting new directors, 
employees and officers. 

Section 2 Definitions. 

As used in the Plan, the following terms have the following respective meanings: 

“Account” means an account maintained for each Participant on the books of the Corporation 
which will be credited with Deferred Share Units and Dividend Equivalents, in accordance with 
the terms of the Plan. 

“Affiliate” has the meaning ascribed to that term under section 1(2) of the Securities Act 
(Ontario), as now in effect, or such other meaning, and shall include such other entities, as may be 
determined by the Board. 

“Annual Board Retainer” means the annual retainer paid by the Corporation to a director in a 
fiscal year for service on the Board, together with Board committee fees, attendance fees and 
additional fees and retainers to committee chairs. 

“Annual Bonus” means the discretionary annual bonus paid by the Corporation to an officer in a 
fiscal year for service to the Corporation.  

“Board” means the Board of Directors of the Corporation. 

“Broker” means a broker independent from the Corporation or any of its subsidiaries who has 
been designated by the Corporation as the broker that will purchase Common Shares pursuant to 
the Plan and who is a member of the principal Canadian stock exchange or other public exchange 
on which the Common Shares are listed. 

“Committee” means the Compensation, Nominating and Governance Committee of the Board. 

“Common Shares” means the common shares of the Corporation.  

“Corporation” means Aphria Inc. 

“Deferred Share Unit” means a bookkeeping entry equivalent in value to a Common Share 
credited to a Participant’s Account in accordance with the terms of the Plan. 

“Dividend Equivalent” means a bookkeeping entry equivalent in value to a dividend paid on a 
Common Share credited to a Participant’s Account in accordance with Section 11 of the Plan. 

“Final Payment” has the meaning ascribed to that term in Section 10 of the Plan. 

“Grant Agreement” means an agreement between the Corporation and a Participant under which 
a Deferred Share Unit is granted, substantially in the form attached hereto as Schedule “A”, as 
each may be amended from time to time; 
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“Insider” shall have the meaning ascribed thereto in the Securities Act (Ontario) or its successor, 
as amended from time to time.  

“Non-Executive Director” means a member of the Board who is not an officer or employee of the 
Corporation or of any of its Affiliates. 

 “Notice of Redemption” means written notice, substantially in the form attached hereto as 
Schedule “D”, by the Participant, or the administrator or liquidator of the estate of the Participant, 
to the Corporation of the Participant’s wish to redeem his Deferred Share Units for cash or 
Common Shares of the Corporation. 

“Participant” means a director or officer of the Corporation who is designated by the Committee 
as eligible to participate in the Plan. 

“Plan” means this Aphria Inc. Deferred Share Unit Plan as set forth herein and as may be 
amended from time to time. 

 “Share Price” means the volume weighted average trading price of the Common Shares on the 
TSXV for the five (5) consecutive trading days immediately preceding the applicable date. 

“Termination Date” means the date upon which a Participant ceases to be a director, officer, and, 
if applicable, an employee of the Corporation and all Affiliates, for any reason including, without 
limiting the generality of the foregoing, as a result of retirement, death, voluntary or involuntary 
termination without cause, or permanent disability. 

“TSXV” mean the TSX Venture Exchange. 

Words importing the singular number only shall include the plural and vice versa and words 
importing the masculine shall include the feminine. 

Section 3 Deferred Share Units Subject to the Plan. 

(1) At such time as the Common Shares are listed on the TSXV, the aggregate number of Common 
Shares issuable under this Plan, and under all other security based compensation arrangements of 
the Corporation, shall not exceed 10% of the total number of Common Shares issued and 
outstanding from time to time.  Any Common Share subject to a Deferred Share Unit which for 
any reason is cancelled or terminated without having been redeemed shall again be available for 
grants under the Plan, and under all other security based compensation arrangements.   

(2) The aggregate value of Deferred Share Units awarded to Non-Executive Directors within any one-
year period under the Plan together with all other security based compensation arrangements of the 
Corporation, if any, shall not exceed $150,000 in value of equity per Participant. 

(3) The maximum number of Common Shares issued to Insiders under the Plan, or when combined 
with any other previously established or proposed share compensation arrangements, within any 
one-year period, may not exceed 10% of the outstanding issue. 

(4) The maximum number of Common Shares issuable to Insiders under the Plan, or when combined 
with any other previously established or proposed share compensation arrangements, at any time, 
may not exceed 10% of the outstanding issue. 

(5) The maximum number of common shares issued to any individual in any twelve (12) month 
period under this Plan exceeding five percent (5%) of the issued Common Shares of the 
Corporation. 
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Section 4 Administration of Plan. 

The Committee shall have the power, where consistent with the general purpose and intent of the 
Plan and subject to the specific provisions of the Plan: 

(a) to establish policies and to adopt rules and regulations for carrying out the purposes, 
provisions and administration of the Plan and to amend and rescind such rules and 
regulations from time to time; 

(b) to interpret and construe the Plan and to determine all questions arising out of the Plan, 
and any such interpretation, construction or determination made by the Committee shall 
be final, binding and conclusive for all purposes;  

(c) to prescribe the form of the instruments used in conjunction with the Plan; and 

(d) to determine which members of the Board or officers of the Corporation are eligible to 
participate in the Plan. 

Section 5 Awards of Deferred Share Units. 

(1) Subject to this Section 5(1) and such other terms and conditions as the Board or the Committee 
may prescribe, the Committee may recommend the award of, and the Board may, acting on such 
recommendation, from time to time award, Deferred Share Units to a Participant at such time, in 
such number and effective as of such date as the Board may determine.  The Board shall base its 
decision to award Deferred Share Units to Participants on such criteria as the Board or Committee 
may determine, provided that such criteria and the award shall, in any event, relate to services 
performed or to be performed by the Participant as a director or officer of the Corporation.  

(2) The number of Deferred Share Units that a Participant is entitled to receive at a particular time 
shall be evidenced by a Grant Agreement, signed on behalf of the Corporation. Certificates 
representing Deferred Share Units shall not be issued by the Corporation. Fractional Deferred 
Share Units will not be issued under the Plan and any fractional entitlements will be rounded 
down to the nearest whole number. 

Section 6 Election Notice; Elected Amount 

(1) Subject to Board approval, a Participant may elect by filing an election notice in the form of 
Schedule “B” attached hereto (the “Election Notice”), once each fiscal year, to be paid up to one 
hundred percent (100%) of his Annual Board Retainer or Annual Bonus, as applicable, in the form 
of Deferred Share Units (the “Elected Amount”), with the balance being paid in cash in 
accordance with the Corporation’s regular practices of paying such cash compensation. In the case 
of an existing Participant, the election must be completed, signed and delivered to the Corporation 
by the end of the fiscal year preceding the fiscal year to which such election is to apply. In the case 
of a new Participant, the election must be completed, signed and delivered to the Corporation as 
soon as possible, and, in any event, no later than 30 days, after the director’s appointment, with 
such election to be effective on the first day of the fiscal quarter of the Corporation next following 
the date of the Corporation’s receipt of the election until the final day of such fiscal year. For the 
first year of the Plan, Participants must make such election as soon as possible, and, in any event, 
no later than 30 days after adoption of the Plan and the election shall be effective on the first day 
of the fiscal quarter of the Corporation next following the date of the Corporation’s receipt of the 
election until the final day of such fiscal year. If no election is made in respect of a particular fiscal 
year, the new or existing Participant will be paid in cash in accordance with the Corporation’s 
regular practices of paying such cash compensation.  
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(2) The Election Notice shall, subject to any minimum amount that may be required by the Board, 
from time to time, designate the percentage of the Annual Board Retainer or Annual Bonus, as 
applicable, for the applicable fiscal year that is to be deferred into Deferred Share Units, with the 
remaining percentage to be paid in cash in accordance with the Corporation’s regular practices of 
paying such cash compensation.  

(3) In the absence of a designation to the contrary (including delivery of an Election Notice by a 
Participant requesting that a greater or lesser percentage of his Annual Board Retainer or Annual 
Bonus, as applicable be payable in the form of Deferred Share Units relative to the percentage 
previously elected by such Participant), the Participant’s Election Notice shall remain in effect 
unless otherwise terminated. 

(4) Each Participant is entitled to terminate his participation in the Plan by filing with the Corporation, 
a notice electing to terminate the receipt of additional Deferred Share Units in the form of 
Schedule “C” attached hereto (“Termination Notice”).  

(5) Such Termination Notice shall be effective as of the date received by the Corporation.   

(6) Thereafter, any portion of such Participant’s Annual Board Retainer or Annual Bonus, as 
applicable and all subsequent Annual Board Retainers or Annual Bonuses, as applicable, shall be 
paid in cash in accordance with the Corporation’s regular practices of paying such cash 
compensation.  

(7) For greater certainty, to the extent a Participant terminates his participation in the Plan, he shall 
not be entitled to become a Participant again until the fiscal year following the fiscal year in which 
the Termination Notice becomes effective.  

Section 7 Calculation 

(1) The number of Deferred Share Units granted at any particular time pursuant to this Plan will be 
calculated by:  

(a) In the case of an Elected Amount, by dividing (i) the dollar amount of the Elected 
Amount allocated to the Participant by (ii) the Share Price of the Common Shares on the 
award date; or 

(b) In the case of a grant of Deferred Share Units pursuant to Section 5, by dividing (i) the 
dollar amount of such grant by (ii) the Share Price of the Common Shares on the date of 
grant.  

Section 8 Vesting.  

(a) Unless otherwise stated in an applicable Grant Agreement, all Deferred Share Units recorded in a 
Participant’s Deferred Share Unit notional account shall vest on the date of grant. 

(b) Notwithstanding that a Deferred Share Unit may have vested, Participants will not have any right 
to receive any benefit under the Plan in respect of a Deferred Share Unit until the Termination 
Date.   

Section 9 Taxes and Other Source Deductions. 

(1) The Corporation or an Affiliate may withhold from any amount payable to a Participant, either 
under the Plan or otherwise, such amounts as are required by law to be withheld, deducted or 
remitted by the Corporation or an Affiliate as a consequence of his participation in this Plan 
(“Withholding Amount”). In the event that a Participant does not deliver to the Corporation or an 



 

 5 

Affiliate upon the settlement of a Deferred Share Unit a cash payment in an amount equal to the 
Withholding Amount, the Participant shall be deemed to have elected that the Corporation shall 
have the right, in its discretion, to satisfy any Withholding Amount by: 

(a) selling or causing to be sold by the Corporation or by a broker or otherwise, on behalf of 
any Participant, such number of Common Shares issued to the Participant, as applicable, 
on the settlement of Deferred Share Units as is sufficient to fund the Withholding 
Amount and to apply the cash received on such sale of underlying Common Shares to 
fund the Withholding Amount; 

(b) retaining the amount necessary to satisfy the Withholding Amount from any cash amount 
which would otherwise be delivered, provided or paid to the Participant by the 
Corporation or an Affiliate, whether under this Plan or otherwise; 

(c) requiring the Participant, as a condition of redemption to reimburse the Corporation or an 
Affiliate for any such Withholding Amount; and/or 

(d) making such other arrangements as the Corporation may reasonably require. 

(2) The sale of Common Shares, by the Corporation, or by a Broker will be made on the exchange on 
which the Common Shares are then listed for trading 

Section 10 Redemption of Deferred Share Units. 

(1) Each Participant shall be entitled to redeem his Deferred Share Units during the period 
commencing on the business day immediately following the Termination Date and ending on the 
90th day following the Termination Date by providing a written Notice of Redemption to the 
Corporation in the form of Schedule “D” attached hereto.  In the event of the death of a 
Participant, the Notice of Redemption shall be filed by the administrator or liquidator of the estate 
of the Participant. The Notice of Redemption must specify an election to receive the following: 

(a) a cash payment equal to the number of Deferred Share Units credited to Participant’s 
Account as of the Termination Date multiplied by the Share Price on the Termination 
Date; 

(b) Common Shares purchased on the Participant’s behalf on the open market by a Broker; or 

(c) a percentage of the number of Deferred Share Units paid out in cash and the remaining 
percentage of the Deferred Share Units paid out as Common Shares or purchased on the 
Participant’s behalf on the open market by a Broker. 

In the event a Notice of Redemption is not provided by a Eligible Participant, such Participant will 
be deemed to have elected to receive a cash payment as provided for in Section 10(1)(a). 

(2) Where Common Shares are purchased on the open market on the Participant’s behalf, the 
Corporation will remit all or a portion of the final payment to the Broker, and the Broker will be 
required to (within ten (10) business days) use such payment to purchase Common Shares in the 
open market on the TSXV or any other public exchange on which the Common Shares are traded.  
The number of Common Shares to be purchased will be computed by taking the number of 
Deferred Share Units that the Participant elected to receive in Common Shares, net of the number 
of Deferred Share Units that would equal the Withholding Amount.  Any Common Shares 
acquired by the Broker from all or a portion of the final payment and any cash remaining 
therefrom shall be delivered directly to the Participant forthwith as soon as practicable upon 
completion of such purchases.  The Corporation will pay all brokerage fees arising in connection 
with the purchase of Common Shares by the Broker in accordance with the Plan. 
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(3) Notwithstanding the foregoing, the Corporation may, in its absolute discretion and subject to the 
receipt of any necessary shareholder and regulatory approvals, issue to the Participant such 
number of Common Shares from treasury that equals the number of Deferred Share Units, net of 
the number of Deferred Share Units that would equal the Withholding Amount, recorded in the 
Participant’s Account on the Termination Date.  If the Corporation issues Common Shares as 
aforesaid, such Common Shares will be issued in consideration for the past services of the 
Participant to the Corporation and the entitlement of the  Participant under this Plan shall be 
satisfied in full by such issuance of Common Shares.  The Corporation will also make a cash 
payment, less any Withholding Amount, to the Participant with respect to the number of fractional 
Deferred Share Units standing to the Participant’s credit after the maximum whole Common 
Shares have been issued by the Corporation as described above. 

(4) The Corporation will make all of the payments described in this Section 10 (referred to hereinafter 
as the “Final Payment”) to the Participant or the Broker within 120 days of the Termination Date. 
Upon making such payment to the Participant or the Broker, the Deferred Share Units upon which 
such payment was based shall be cancelled and no further payments shall be made from the Plan 
in relation to such Deferred Share Units. 

(5) In the event of the death of a Participant, provided that a Notice of Redemption is not filed with 
the Corporation as described in this Section 10, the Corporation shall, within one calendar year of 
the Participant’s death, make a lump sum cash payment in each case to or for the benefit of the 
administrator or liquidator of the estate of the Participant.  In any event, the payment date will be 
no later than the end of the first calendar year commencing after the Participant’s death.  The lump 
sum cash payment shall be equal to the number of Deferred Share Units credited to the 
Participant’s Account on the date of death multiplied by the Share Price as of the Termination 
Date, net of any Withholding Amount.  If permitted by applicable law, the Participant may appoint 
a beneficiary of his rights under the Plan.  For this purpose, the beneficiary must be a dependent, a 
relation of the Participant, or the legal representative of the Participant.    

Section 11 Award of Dividend Equivalents. 

Dividend Equivalents will be awarded in respect of vested Deferred Share Units in a Participant’s 
Account on the same basis as dividends declared and paid on Common Shares as if the Participant was a 
shareholder of record of Common Shares on the relevant record date. These Dividend Equivalents will be 
credited to the Participant’s Account as additional Deferred Share Units (or fractions thereof), with the 
number of additional Deferred Share Units equal to (a) the actual amount of dividends that would have 
been paid if the Participant had held Common Shares under the Plan on the applicable record date divided 
by (b) the closing price for Common Shares on the TSXV on the date on which the dividends on Common 
Shares are payable.  For greater certainty, no Deferred Share Units representing Dividend Equivalents will 
be credited to a Participant’s Account in relation to Deferred Share Units that have been previously 
cancelled or paid out of the Plan. 

Section 12 Adjustments and Reorganizations. 

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 Corporation assets to 
shareholders, or any other change affecting shares, such proportionate adjustments, if any, as the 
Committee in its discretion may deem appropriate to reflect such change, shall be made with respect to the 
number of Deferred Share Units outstanding under the Plan. 

Section 13 Unfunded Plan. 

The Plan shall be unfunded.  To the extent any Participant or his estate holds any rights by virtue 
of a grant of Deferred Share Units under the Plan, such rights shall be no greater than the rights of an 
unsecured creditor of the Corporation.   
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Section 14 Plan Amendment.   

(1) The Board may at any time, and from time to time, and without shareholder approval, amend any 
provision of the Plan, subject to any regulatory or stock exchange requirement at the time of such 
amendment, including, without limitation: 

(a) amendments to the termination provisions of Section 15;  

(b) amendments necessary or advisable because of any change in application securities laws; 

(c) amendments to Section 4 relating to the administration of the Plan; 

(d) any other amendment, fundamental or otherwise, not requiring shareholder approval 
under applicable laws or the rules of the TSXV, including amendments of a “clerical” or 
“housekeeping” nature.  

(2) Any amendment shall not alter the terms or conditions of any Deferred Share Unit or impair any 
right of any holder of Deferred Share Units pursuant to any Deferred Share Unit granted prior to 
such amendment. 

(3) No amendment shall be made which prevents the Plan from continuously meeting the 
requirements of paragraph 6801(d) of the Income Tax Regulations (Canada) or any successor 
provision thereto. 

Section 15 Plan Termination. 

The Committee may decide to discontinue granting awards under the Plan at any time in which 
case no further Deferred Share Units shall be awarded or credited under Section 5 of the Plan.  Any 
Deferred Share Units which remain outstanding in a Participant’s Account at that time shall continue to be 
dealt with according to the terms of the Plan.  For greater certainty, Dividend Equivalents shall continue to 
be awarded, as appropriate, in respect of such outstanding Deferred Share Units pursuant to Section 11 of 
the Plan.  The Plan shall terminate when all payments owing pursuant to Section 6 of the Plan have been 
made and all Deferred Share Units have been cancelled in all Participants’ Accounts. 

Section 16 Final Determination. 

Any determination or decision by or opinion of the Committee made or held pursuant to the terms 
of the Plan shall be final, conclusive and binding on all parties concerned. All rights, entitlements and 
obligations of Participants under the Plan are set forth in the terms of the Plan and cannot be modified by 
any other documents, statements or communications, except by Plan amendments referred to in Section 14 
of the Plan. 

Section 17 No Right to Continued Service. 

Participation in the Plan shall not be construed to give any Participant a right to be retained as a 
director or officer of the Corporation.  

Section 18 No Other Benefit. 

No amount will be paid to, or in respect of, a Participant under the Plan to compensate for a 
downward fluctuation in the price of Common Shares nor will any other form of benefit be conferred upon, 
or in respect of, a Participant for such purpose. 
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Section 19 No Shareholder Rights. 

Under no circumstances shall Deferred Share Units be considered Common Shares nor shall they 
entitle any Participant to exercise voting rights or any other rights attaching to the ownership of Common 
Shares nor shall any Participant be considered the owner of Common Shares by virtue of the award of 
Deferred Share Units. 

Section 20 Reorganization of the Corporation. 

The existence of any Deferred Share Units shall not affect in any way the right or power of the 
Corporation or its shareholders to make or authorize any adjustment, recapitalization, reorganization or 
other change in the Corporation’s capital structure or its business, or any amalgamation, combination, 
merger or consolidation involving the Corporation or to create or issue any bonds, debentures, shares or 
other securities of the Corporation or the rights and conditions attaching thereto or to affect the dissolution 
or liquidation of the Corporation or any sale or transfer of all or any part of its assets or business, or any 
other corporate act or proceeding, whether of a similar nature or otherwise. 

Section 21 Successors and Assigns. 

The Plan shall be binding on all successors and assigns of the Corporation. 

Section 22 General Restrictions and Assignment. 

Except as required by law, the rights of a Participant under the Plan are not capable of being 
anticipated, assigned, transferred, alienated, sold, encumbered, pledged, mortgaged or charged and are not 
capable of being subject to attachment or legal process for the payment of any debts or obligations of the 
Participant. 

Section 23 Governing Law. 

The validity, construction and effect of the Plan and any actions taken or relating to the Plan shall 
be governed by the laws of the Province of Ontario and the federal laws of Canada applicable therein. 

Section 24 Currency. 

All amounts paid or values to be determined under the Plan shall be in Canadian dollars. 

Section 25 Severability. 

The invalidity or unenforceability of any provision of the Plan shall not affect the validity or 
enforceability of any other provision of the Plan and any invalid or unenforceable provision shall be 
severed from the Plan. 

Section 26 Notice. 

Any notice, direction, payment or other communication required, permitted or contemplated by 
the Plan shall be in writing and shall be sufficiently given if mailed by prepaid registered mail or delivered 
to the Corporation at its head office (and to the Participant at his address as shown on the books and records 
of the Corporation.  Any such notice or other communication, if mailed, shall be deemed to have been 
given on the fifth day (including Saturdays, Sundays and statutory holidays) after the date of mailing and, if 
delivered, at the time of delivery, as the case may be.  Any party may, at any time or from time to time by 
notice given as aforesaid to the parties, change its address for such notice or other communication. 
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SCHEDULE “A”  
APHRIA INC. DEFERRED SHARE UNIT GRANT AGREEMENT  

Name:   [name of Participant] 

Award Date   [insert date] 

Aphria Inc. (the “Corporation”) has adopted the Deferred Share Unit Plan (the “Plan”). Your 
award is governed in all respects by the terms of the Plan, and the provisions of the Plan are hereby 
incorporated by reference. Capitalized terms used and not otherwise defined in this Grant Agreement shall 
have the meanings set forth in the Plan. If there is a conflict between the terms of this Grant Agreement and 
the Plan, the terms of the Plan shall govern.  

 

PLEASE SIGN AND RETURN A COPY OF THIS GRANT AGREEMENT TO THE 
CORPORATION.  

By your signature below, you acknowledge that you have received a copy of the Plan and have 
reviewed, considered and agreed to the terms of this Grant Agreement and the Plan.  

Signature: _______________________   

Date:  ___________________ 

 

On behalf of the Corporation: 

_________________________________________ 
Name: 
Title: 

Your Award The Corporation hereby grants to you [ ] Deferred Share Units, which shall 
be payable on the Termination Date.  
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SCHEDULE “B”  
APHRIA INC. (THE “COMPANY”) 

DSU ELECTION NOTICE 

All capitalized terms used herein but not otherwise defined shall have the meanings ascribed to them in the 
Plan. 

Pursuant to the Deferred Share Unit Plan (the “Plan”), I hereby elect to receive_______% of my 
______________ (Annual Board Retainer or Annual Bonus) in the form of Deferred Share Units in lieu of 
cash. 

I confirm that: 

(a) I have received and reviewed a copy of the terms of the Plan and have reviewed, 
considered and agreed to be bound by the terms of this Election Notice and the Plan. 

(b) I have requested and am satisfied that the Plan and the foregoing be drawn up in the 
English language. Le soussigné reconnaît qu’il a exigé que le Régime et ce qui précède 
soient rédigés et exécutés en anglais et s’en déclare satisfait. 

(c) I recognize that when Deferred Share Units are redeemed in accordance with the terms of 
the Plan, income tax and other withholdings as required will arise at that time. Upon 
redemption of the Deferred Share Units, the Company will make or arrange with me to 
make all appropriate withholdings as required by law at that time. 

(d) The value of Deferred Share Units is based on the value of the Common Shares of the 
Company and therefore is not guaranteed. 

The foregoing is only a brief outline of certain key provisions of the Plan. For more complete 
information, reference should be made to the Plan. 

 

Date:    
  (Name of Participant) 

 

    
  (Signature of Participant) 



 

“C” - 1 

SCHEDULE “C”  
APHRIA INC. 

ELECTION TO TERMINATE RECEIPT OF ADDITIONAL DEFERRED SHARE UNITS 

All capitalized terms used herein but not otherwise defined shall have the meanings ascribed to them in the 
Plan. 

Notwithstanding my previous election in the form of Schedule “B” to the Plan, I hereby elect to 
terminate my participation in the Plan effective as of the date this Termination Notice is received by Aphria 
Inc. 

I understand that the Deferred Share Units already granted under the Plan cannot be redeemed 
until the Termination Date. 

I confirm that I have received and reviewed a copy of the terms of the Plan and agree to continue 
to be bound by the Plan.  

 

Date:    
  (Name of Participant) 

 

    
  (Signature of Participant) 
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SCHEDULE “D”  
APHRIA INC. (THE “CORPORATION”) 

NOTICE OF REDEMPTION 

I, _______________________________________________________, in respect of the   (print 
name) 

Deferred Share Units that were granted to me as a director or officer of the Corporation, hereby elect to 
redeem _________________ Deferred Share Units and to receive (check one):  

(  ) (i) Cash; 

(  ) (ii) Common Shares; or 

(  )  (iii) a combination of Cash and Common Shares as follows ___________________________.  

If I elect to receive cash or a portion of my Deferred Share Units in cash, I acknowledge that the 
Corporation will deduct applicable withholding taxes in accordance with the Deferred Share Unit Plan.  

If I elect to receive only Common Shares, or insufficient cash to pay applicable withholding taxes, I (check 
one):  

(  ) (i) enclose cash, a certified cheque, bank draft or money order payable to the Corporation in the 
amount of $____________________ as full payment for the applicable withholding taxes;  

(  ) (ii) undertake to direct that such number of Common Shares are to be sold, and the proceeds of 
such Common Shares delivered to the Corporation, as is necessary to put the Company in funds equal to 
the amount that would have otherwise been required in (i) above; or 

(  ) (iii) elect to redeem for cash such number of Deferred Share Units as is necessary raise funds 
sufficient to cover such withholding taxes with such amount being withheld by the Company.    

Date:    
  (Name of Participant) 

    
  (Signature of Participant) 
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Toll Free 1 844 427 4742 | info@aphria.com | aphria.com

Aphria Inc.
Change of Auditor Notice

Pursuant to National Instrument 51 102, Section 4.11

I. Former auditor

a. On August 18, 2016, MNP LLP resigned as the auditor of Aphria Inc. at the reporting issuer’s
request.

b. The Audit Committee participated in and/or approved the decision to change the auditor.

c. The auditor’s reports of MNP LLP on the financial statements of Aphria Inc. for the two years
ended May 31, 2016 did not contain any modifications as to departures from generally
accepted accounting principles or limitation in the scope of the audit.

d. In connection with the audits for the two years ended May 31, 2016 and through to August 18,
2016, there have been no reportable events, as defined in the National Instrument.

II. Successor auditor

Aphria Inc. has decided to propose for appointment PricewaterhouseCoopers LLP as its new auditor
as of October 27, 2016. The Audit Committee considered and/or approved the proposal for
appointment.

Dated at Leamington, Ontario, this 18th day of August 2016.

Aphria Inc.
Carl Merton, Chief Financial Officer



August 25, 2016

Ontario Securities Commission
Alberta Securities Commission
British Columbia Securities Commission
Manitoba Securities Commission
Saskatchewan Financial Services Commission
New Brunswick Securities Commission
Nova Scotia Securities Commission
Prince Edward Island Securities Office
Office of the Superintendent of Securities, Government of Newfoundland and Labrador

Dear Sirs/Mesdames:

Re: Aphria Inc. (the “Company”) Change of Auditor Notice

Pursuant to National Instrument 51-102, we have read the Company's Notice of Change of Auditor dated August 18,
2016 (the "Notice"). Based on our knowledge of the information as of the date of this letter, we agree with each
statement in the Notice as it pertains to MNP LLP.

Yours truly,

MNP LLP



August 29, 2016 

To:  Ontario Securities Commission 
Alberta Securities Commission 
British Columbia Securities Commission 
Manitoba Securities Commission 
Saskatchewan Financial Services Commission 
New Brunswick Securities Commission 
Nova Scotia Securities Commission 
Prince Edward Island Securities Office 
Office of the Superintendent of Securities, Government of Newfoundland and Labrador 

We have read the statements made by Aphria Inc. in the attached copy of change of auditor notice dated 
August 18, 2016, which we understand will be filed pursuant to Section 4.11 of National Instrument 51-
102. 

We agree with the statements in the change of auditor notice dated August 18, 2016. 

Yours very truly, 

Chartered Professional Accountants 
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