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MD&A of 4Front Holdings LLC

This management’s discussion and analysis (“MD&A”) of the financial condition and results of operations of 4Front
Holdings LLC (the “Company”, “we”, “our”, “us” or “4Front”) is for the year ended December 31, 2018. It is
supplemental to, and should be read in conjunction with, the Company’s audited consolidated financial statements and
the accompanying notes for the years ended December 31, 2018 and 2017. The Company’s financial statements are

prepared in accordance with International Financial Reporting Standards (“IFRS”).

This MD&A has been prepared by reference to the MD&A disclosure requirements established under National
Instrument 51-102 Continuous Disclosure Obligations of the Canadian Securities Administrators.

This MD&A contains certain “forward-looking statements” and certain “forward-looking information” as defined
under applicable United States securities laws and Canadian securities laws. Please refer to the discussion of forward-
looking statements and information set out under the heading “Cautionary Statement Regarding Forward-Looking
Statements”, located at the beginning of this listing statement. As a result of many factors, the Company’s actual results
may differ materially from those anticipated in these forward-looking statements and information.

The MD&A was prepared by management of the Company and approved by the Board of Managers on July 9, 20109.
All references to “$” are to United States dollars unless otherwise specified.
OVERVIEW OF THE COMPANY

4Front Holdings LLC (“Holdings™) is a Delaware limited liability company and was founded on September 15, 2016,
with the contribution of the assets and liabilities of 4Front Ventures, Inc. (“Ventures”) (collectively the “Company”).
The Company owns and operates, manages, advises and licenses its intellectual property (i.e. standard operating
procedures and know how) to licensed cannabis facilities in state-legal markets in the United States. On November 13,
2018 the Company acquired Healthy Pharms, Inc (“HPI”) an operator of a licensed cannabis production facility and a
dispensary in Georgetown, Massachusetts and a licensed dispensary in Cambridge, Massachusetts. As of December
31, 2018, the Company operates a dispensary and a production facility in Illinois, two dispensaries and a production
facility in Massachusetts, and a dispensary in Pennsylvania and manages a dispensary in Maryland. The Company
expects to open a company-owned dispensary in Maryland in the second half of 2019 and to manage additional
cannabis facilities in Maryland and Massachusetts in 2019.

On March 1, 2019, the Company signed a definitive agreement with Cannex Capital Holdings, Inc. (“Cannex”) for a
business combination, whereby the former securityholders of Cannex and 4Front will become securityholders in the
combined company (“the Resulting Issuer”). Cannex leases real estate and provides packaging, intellectual property
and consulting services to cannabis production facilities in the state of Washington. Cannex and 4Front are arm’s length
parties. In connection with the transaction, an application has been made to list the Resulting Issuer’s subordinate
voting shares for trading on the Canadian Security Exchange (“CSE”). The transaction was approved by shareholders
of Cannex and the CSE has conditionally approved the Resulting Issuer for listing. The 4Front members are expected
to approve the transaction and the transaction is expected to close in late July 2019. The issuance of Multiple Voting
Shares of the Resulting Issuer will give 4Front key shareholders voting control of the Resulting Issuer. Cannex and
4Front have agreed to a termination fee applicable under certain circumstances of $10 million.

The Company operates a consulting business that assists customers with acquiring cannabis licenses and operating
cannabis facilities. The Company has tightened the focus of its professional services resources to more squarely support
the advancement of its own license interests and its legacy clients in key markets, while providing more limited services
to select new clients. Revenue from the consulting business will continue due to ongoing fees from existing contracts.



Highlights from the year ended December 31, 2018

2018 was a transformational year for 4Front, as we opened a dispensary in Allentown, Pennsylvania, acquired HPI and
announced a planned business combination with Cannex. HPI operates two dispensaries and one production facility in
Massachusetts. In late November we signed an LOI announcing our intent to merge with Cannex, and we currently
expect the business combination to close in late July 2019. The combination will allow us to leverage Cannex’s
production expertise to improve the operations at our existing production facilities in Illinois and Massachusetts as
well as any future facilities we acquire or develop. During 2018 we have substantially completed the construction of
three dispensaries in Maryland (one owned and two managed), and a dispensary and production facility in
Massachusetts (both managed). Below are some of the key events and highlights that were pivotal to our growth in
2018:

«  We signed an agreement to merge with Cannex that will provide us with additional production expertise to
leverage in our existing production facilities in Massachusetts and Illinois. Cannex also provides opportunities to
grow in the hemp-derived CBD market via its acquisition of Pure Ratios and a foothold in the California
cannabis market via its expansion into a production facility in City of Commerce, California.

«  We purchased HPI in Massachusetts in November which added $5 million in annual retail sales and production
capabilities in Massachusetts, from which we anticipate substantial growth. We are expanding the production
capacity to meet adult-use demand and expect to drive significant future revenue from both production and retail
operations.

«  We secured approximately $43 million in funding by issuing equity, which was used to fund continued buildout
of both retail and production facilities, finance acquisitions, and fund working capital.

« In Maryland, we completed construction and opened one managed dispensary and made significant progress in
building three additional dispensaries, two of which will be managed and one of which is owned. We expect that
all three additional Maryland dispensaries will be open and operating in 2019. We also made significant progress
in constructing a vertically-integrated, managed dispensary and production facility in Worcester, Massachusetts.

»  We made several strategic hires, bringing in additional leaders and experts in retail, operations, finance and
human resources.

«  We completed construction and opened one dispensary in Allentown, Pennsylvania.

Looking forward, management believes that we are well positioned to increase our retail footprint through opportunistic
acquisitions and new licensing opportunities in existing and new state markets. We also expect to increase our cannabis
production through expansion of our existing facilities and new licensing opportunities in existing and new state
markets. In 2019 we have acquired one Michigan dispensary and the manager of one Arizona dispensary, and have
opened managed dispensaries in Maryland and Arkansas. We believe that profitability will improve as revenue
increases faster than our overhead costs.

Operational and Regulation Overview

4Front’s operations are in full compliance with all applicable state and local laws, regulations and licensing requirements
in the states in which we operate. As of December 31, 2018, the Company owned cannabis operations in Illinois,
Pennsylvania and Massachusetts. The Company also managed one dispensary in Maryland.

SELECTED FINANCIAL INFORMATION

The following table presents selected financial data derived from the audited annual consolidated financial statements
of the Company at and for the years ended December 31,2018 and 2017. The selected consolidated financial information
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below may not be indicative of the Company’s future performance.

As at and for the year

(in thousands $) ended December 31, Change

2018 2017 $ %
Revenue, net $ 3,663 $ 721 $ 2,942 408 %
Cost of goods sold (2,305) (1,039) (1,266) (122)%
Gross profit 1,358 ( 318) 1,676 n/m
Selling, General and Administrative expenses (12,733) (4,338) (8,395) (194) %
Other income (loss) 3,141 318 2,823 888 %
Net loss $ (8,339) $ (4,339) $ (4,000) (92)%
Total assets $ 65,016 $ 13,778 $ 51,237 372 %
Long-term liabilities $ 278 % 9,804 $( 9,526) 97)%

n/m - Not meaningful

Year Ended December 31, 2018 Compared to Year Ended December 31, 2017

Revenue
The Company derives its revenues from the cannabis retail dispensary businesses to consumers and from consulting
services. Revenue increased in 2018 as the Pennsylvania dispensary opened in 2018 and HPI was acquired on 11/13/18.

Revenue for the year ended December 31, 2018 was $3.7 million, an increase of $2.9 million, or 408%, from the year
ended December 31, 2017. The increase was primarily because the Pennsylvania dispensary opened in June 2018,
which generated $1.6 million in revenue in 2018. HPI was acquired on 11/13/18 and generated $0.8 million in revenue
in 2018 from the acquisition date. Finally, the Illinois dispensary generated a $0.4 million increase in revenue in 2018
as it was open for the full year in 2018 compared to a partial year in 2017. We believe revenue will increase in 2019,
owing to a combination of growth from existing and newly opened operations, as well as from acquisitions.

Cost of Goods Sold and Gross Profit

Gross profit is revenue less cost of goods sold. Cost of goods sold includes the costs directly attributable to cultivating
and processing cannabis when internally produced products are sold, and amounts paid for finished goods, such as
flower, edibles and concentrates, as well as packaging and other supplies, and allocated overhead.

Cost of goods sold for the year ended December 31, 2018 was $2.3 million, an increase of $1.3 million, or 122%, fromthe
year ended December 31, 2017. This increase is primarily due to product purchases for the Pennsylvania dispensary,
production costs at HPI following the acquisition, and an increase in product purchases for the Illinois dispensary.

Selling, General and Administrative expenses

SG&A expenses primarily consist of corporate personnel costs including salaries, benefits and share based
compensation, personnel costs at the dispensaries, professional service costs including legal and consulting, marketing,
travel, and rent. We expect to continue to invest in personnel to support our aggressive expansion plans and to support
the increasing complexity of the cannabis business. Furthermore, we expect to incur merger and acquisition costs
related to our planned business combination with Cannex and future acquisitions. We anticipate a significant increase
in marketing costs as we develop our brands and expand our retail footprint.

Total SG&A expenses for the year ended December 31, 2018 were $12.7 million, an increase of $8.4 million, or 194%
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as compared to the year ended December 31, 2017. This was primarily due to higher corporate headcount, professional
service and legal fees related to ongoing acquisition activity and a legal dispute in Nevada, share-based compensation,
and increased marketing expenses.

Other Income

Total other income for the year ended December 31, 2018 was $3.1 million an increase of $2.8 million when compared
to the year ended December 31, 2017. The increase is because 2018 included a $3.8 million settlement for a legal
dispute in Nevada. This was partially offset by higher interest expense in 2018.

Net Loss

The net loss for the year ended December 31, 2018 was $8.3 million, an increase of $4.0 million, or 92% as compared to
a net loss of $3.3 million for the year ended December 31, 2017. This increase in net loss was primarily because of higher
SG&A expenses.

LIQUIDITY AND CAPITALRESOURCES

Our primary need for liquidity is to fund the working capital requirements of our business, including capital expenditures,
acquisitions, and for general corporate purposes. Our primary source of liquidity is funds generated by financing
activities. When the Company made its decision to merge with Cannex Capital Holdings Inc. in November 2018, the Company
elected to postpone its internal fundraising initiatives, which included a substantially negotiated secured promissory note
exceeding $15 million in proceeds. In place of this note, a $13 million line of credit was obtained from Cannex. The Cannex loan
is short-term, which results in the Company’s working capital deficit staying negative.

For the year ended December 31, 2018, the Company had a loss of $8.3 million, had negative cash flow from operations, and
had a working capital deficit. The possibility of the cancelation of the Cannex merger creates a material uncertainty and casts
significant doubt as to the ability of the Company to meet its obligations as they come due unless it is able to raise sufficient funds
to enable it to reach profitability, and, accordingly, the appropriateness of the use of accounting principles applicable to a going
concern. The consolidated financial statements do not reflect the adjustments to the carrying values of assets and liabilities and
the reported expenses and balance sheet classifications that would be necessary if the going concern assumption was
inappropriate, and these adjustments could be material.

Management believes that if the Cannex merger is cancelled, that it will have time to execute existing fundraising initiatives and
to repay any debt that comes due in the next year. Management has demonstrated its ability to raise capital and to secure loans in
the past. Nevertheless, there is no assurance that these initiatives will be successful or sufficient.

For the Year Ended Change
Change in Cash (in thousands of $) 2018 2017 $ %
Net cash used in operating activities $(11,746) $ (4,299) $ (7,447) 173)%
Net cash used in investing activities (34,007) (5,132) (28,875) (563)%
Net cash provided by financing activities 43,407 10,977 32,430 295 %
Change in cash $ (2346) $ 1,546 $ ( 3,892)

As of December 31, 2018, the Company had $1.3 million in cash, and a $1.3 million working capital deficit (current
assets minus current liabilities), as compared with $3.6 million in cash, and a $0.7 million working capital deficit as of
December 31, 2017.

Cash used in operating activities

Net cash used in operating activities was $11.7 million for the year ended December 31, 2018, an increase of $7.4 million,
or 173%, as compared to $4.3 million for the year ended December 31, 2017. The increase was primarily due to higher
SG&A expenses and an increase in cannabis inventory produced in Illinois and at HPI.




Cash used in investing activities

Net cash used in investing activities was $34.0 million for the year ended December 31, 2018, an increase of $28.9
million, or 563%, as compared to $5.1 million for the year ended December 31, 2017. The increase was due to $21.0
million in net cash paid to acquire HPI, and lending to related parties increased by $6.2 million as funds were loaned
for the construction of cannabis facilities.

Cash provided by financing activities

Net cash provided by financing activities was $44.3 million for the year ended December 31, 2018, an increase of
$33.3 million, or 303%, as compared to $11.0 million for the year ended December 31, 2017. The increase was due
to the issuance of $30.9 million in Class F units and $13.4 million in Class D units, which was partially offset by the
issuance of $10.2 million of convertible debt in 2017.

Contractual Obligations
The Company and its subsidiaries have entered into operating lease agreements for the corporate offices, a production

facility and dispensaries. The following represents the Company’s commitments in relation to its operating leases:

(in thousands $) Amount
Not later than one year $ 880
Later than one year and not later than five years 3,385
Later than five years 2,674
Total $ 6,939

OFF-BALANCE SHEET ARRANGEMENTS

The Company does not have any material off-balance sheet arrangements that have, or are reasonably likely to have, a
current or future effect on the results of the operations or financial condition of the Company, including, and without
limitation, such considerations as liquidity and capital resources.

TRANSACTIONS WITH RELATED PARTIES

Transactions with related parties are entered into in the normal course of business and are measured at the amount
established and agreed to by the parties.

Related Party Notes Receivable

As described in Note 17 of the consolidated financial statements, the Company has outstanding notes receivable with
related parties totaling $12.6 million and $3.0 million at December 31, 2018 and 2017, respectively. The interest rates
on the notes range from 0-18%. Interest income on the notes amounted to $1.2 million and $0.2 million for the years
ended December 31, 2018 and 2017, respectively.

Related party notes payable

Asdescribed in Note 10 of the consolidated financial statements, the Company has outstanding notes payable with related
parties totaling $9.1 million and $3.5 million at December 31, 2018 and 2017 respectively. The interest rate is between
5% and 15%.

SUBSEQUENT TRANSACTIONS

On February 22, 2019, the Company completed an acquisition of PHX Interactive, LLC., an entity that manages and
lends to Greens Goddess Products, Inc., a cannabis license holder and dispensary operator in Phoenix, Arizona. The
purchase price was $6 million and $3.35 million was paid in cash and $2.5 million was paid in kind by issuing 5,136.11
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Class F units. The remaining $150,000 is held by the Company and will be used to pay income taxes for 2018 or will
be paid to the sellers. In March 2019, the Company settled certain legal matters on behalf of the sellers for
approximately $350,000. The Company has agreed to defend certain other legal actions against the sellers and PHX
Interactive, LLC. and will record a liability for the estimated costs to defend and settle these legal actions. This legal
liability will be included in the purchase price accounting for the acquisition.

On March 1, 2019, the Company signed a definitive agreement with Cannex Capital Holdings, Inc. See Note 1 for
additional information.

On December 24, 2018, the Company received an $8 million line of credit from Cannex to be used prior to the merger.
In March 2019 this line of credit was increased to $13 million. This line can be used for general corporate expenses
and for acquisitions. If the merger with Cannex is cancelled, the balance on the line of credit must be repaid within 90
days from the date of cancelation.

As of the report date, the Company has completed the purchase of all non-controlling interests in Illinois Grown
Medicine LLC, Harborside Illinois Grown Medicine Inc., MMA Capital LLC, Mission Maryland LLC, 4Front
Management Associates, LLC, 4Front CIHI Investco LLC, Adroit Consulting Group LLC, and Old State Line
Consulting Group LLC. Class F shares were issued for all of these interests. The only remaining non-controlling
interest as of the report date is in Silver Spring Consulting Group LLC.

On April 15, 2019, the Company completed an acquisition of Om of Medicine LLC, an entity that owns a cannabis
license in Michigan and operates a dispensary in Ann Arbor. The purchase price was $5.7 million and $0.4 million was
paid in cash, $0.89 million will be held by the Company to pay future taxes, other expenses, or payments to the sellers.
The remaining $4.4 million was paid in kind with the issuance of 9,039.54 Class F units. The Company will pay up to
$6.0 million in additional cash contingent on the future gross sales of Om of Medicine LLC.

On May 10, 2019, the Company, through a whole-owned subsidiary, received a $50 million loan from LI Lending
LLC. Per the loan agreement, the lender can advance up to $45 million immediately. The advanced funds are kept in a
bank account that is owned by the Company, but in which control can be assumed by the lender in the event of default
on the loan. The funds can be used for permitted uses which include the acquisition and development of real estate to
be used for cannabis operations. The loan matures in five years and has an interest rate of 10.25%.

SIGNIFICANT ACCOUNTING JUDGMENTS, ESTIMATES AND ASSUMPTIONS

The preparation of consolidated financial statements in conformity with IFRS accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure
of contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts of
revenues and expenses during the reporting period. Actual results could differ from those estimates. The estimates and
underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognized in the
period in which the estimate is revised if the revision affects only that period or in the period of the revision and future
periods if the review affects both current and future periods.

Significant judgements, estimates and assumptions that have the most significant effect on the amounts recognized in
the consolidated financial statements are described below.

Q) Estimated Useful Lives and Depreciation of Property and Equipment (Also see Note 6)

Depreciation of property and equipment is dependent upon estimates of useful lives which are determined
through the exercise of judgment. The assessment of any impairment of these assets is dependent upon
estimates of recoverable amounts that take into account factors such as economic and market conditions and
the useful lives of assets.

(i) Estimated Useful Lives and Amortization of Intangible Assets (Also see Note 8)
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(iii)

(iv)

v)

Amortization of intangible assets is recorded on a straight-line basis over the estimated useful life of the
intangible asset. Intangible assets that have indefinite useful lives are not subject to amortization and are tested
annually for impairment, or more frequently if events or changes in circumstances indicate that they might be
impaired.

Biological Assets

Management is required to make estimates in calculating the fair value of biological assets and harvested
cannabis inventory. These estimates include a number of assumptions, such as estimating the stages of growth
of the cannabis, harvested costs, sales price and expected yields.

Share-Based Compensation

The fair value of share-based compensation expenses are estimated using the Black-Scholes pricing model and
rely on a number of estimates, including the life of the grant, the volatility of the underlying unit price, the risk
free rate of return, and the estimated rate of forfeiture of units granted.

Business Combinations

In a business combination, all identifiable assets, liabilities and contingent liabilities acquired are recorded at
their fair values. One of the most significant estimates relates to the determination of the fair value of these
assets and liabilities. Contingent consideration is measured at its acquisition-date fair value and is included as
part of the consideration transferred in a business combination. Contingent consideration that is classified as
equity is not remeasured at subsequent reporting dates and its subsequent settlement is accounted for within
equity. Contingent consideration that is classified as an asset or a liability is remeasured at subsequent reporting
dates in accordance with IAS 39, or IAS 37 Provisions, Contingent Liabilities and Contingent Assets, as
appropriate, with the corresponding gain or loss being recognized in profit or loss. For any intangible asset
identified, depending on the type of intangible asset and the complexity of determining its fair value, an
independent valuation expert or management may develop the fair value, using appropriate valuation
techniques, which are generally based on a forecast of the total expected future net cash flows. The valuations
are linked closely to the assumptions made by management regarding the future performance of the assets
concerned and any changes in the discount rate applied. Amortization of intangible assets is recorded on a
straight-line basis over estimated useful lives.

Financial Instruments

The Company’s financial instruments consist of cash, restricted cash, account receivable, notes receivable and accrued
interest from related parties, accounts payable, other current liabilities, notes payable to related parties, and convertible
notes. The carrying values of these financial instruments approximate their fair values as of December 31, 2018 and

2017.

Financial instruments recorded at fair value are classified using a fair value hierarchy that reflects the significance of
the inputs to fair value measurements. The three levels of hierarchy are:

Level 1 — Unadjusted quoted prices in active markets for identical assets or liabilities;
Level 2 — Inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly; and
Level 3 — Inputs for the asset or liability that are not based on observable market data.

There have been no transfers between fair value levels during the years ending December 31, 2018 and 2017.

Income taxes
Except for certain subsidiaries, the Company is treated as a partnership for federal and state income tax purposes and,
accordingly, is generally not subject to company-level taxes. Taxable income or losses are allocated to the members in
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accordance with the limited liability company operating agreement. Therefore, there is no provision for federal or state
income taxes in the accompanying consolidated financial statements.

For the corporate subsidiaries, deferred tax assets and liabilities and the related deferred tax expense or recovery are
recognized for deferred tax consequences attributable to differences between the financial statement carrying amount
of existing assets and liabilities and their respective tax basis. Deferred tax assets and liabilities are measured using the
enacted or substantively enacted tax rates expected to apply when the asset is realized or the liability settled. The effect
on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that substantive
enactment occurs.

A deferred tax asset is recognized to the extent that it is probable that future taxable income will be available against
which the asset can be utilized. Deferred tax assets and liabilities are offset when there is a legally enforceable right to
set off current assets against current tax liabilities and when they relate to income taxes levied by the same taxing
authority and the Company intends to settle its current tax assets and liabilities on a net basis. At December 31, 2018
the Company had a $232 deferred tax liability. At December 31, 2017, deferred tax assets and liabilities were
immaterial.

Certain 4Front Holdings LLC’s subsidiaries are subject to U.S. Internal Revenue Code Section 280E. This section
disallows deductions and credits attributable to a trade or business trafficking in controlled substances. Under U.S. law,
marijuana is a Schedule I controlled substance. The Company has taken the position that any costs included in the cost
of goods sold should not be treated as amounts subject to the Section 280E expense disallowance.

The Company would recognize any potential accrued interest and penalties related to unrecognized tax benefits as part
of its tax provision as interest or penalty expense, as applicable. The Company had no penalties or interest related to
income taxes for periods ended December 31, 2018 and 2017.

Impairment on promissory notes receivable

At each reporting date the Company assesses whether there is objective evidence that a promissory note receivable is
impaired. A promissory note receivable is deemed to be impaired, if, and only if, there is objective evidence of
impairment resulting from one or more events that have occurred after the initial recognition of the note and that event
has an impact on the estimated future cash flows of the promissory note receivable.

CHANGES IN OR ADOPTION OF ACCOUNTING POLICIES
New standards and interpretations issued but not yet adopted

In January 2016, the IASB issued IFRS 16, Leases, which will replace 1AS 17, Leases. This standard introduces
a single lessee accounting model and requires a lessee to recognize assets and liabilities for all leases with a
term of more than twelve months unless the underlying asset is of low value. A lessee is required to recognize
a right-of-use asset representing its right to use the underlying asset and a lease liability representing its
obligation to make lease payments. The standard will be effective for annual periods beginning on or after
January 1, 2019, with earlier application permitted for entities that apply IFRS 15, Revenue from Contracts with
Customers, at or before the date of initial adoption of IFRS 16. The Company has implemented the standard as
of January 1, 2019. The effect of the implementation is the creation of a Right-Of-Use-Asset and a Lease
Liability that is equal to the net present value of future lease payments at January 1, 2019. The Right-Of-Use-
Asset is depreciated over the life of the lease and rent payments are allocated between interest expense and the
amortization of the Lease Liability. The prior cumulative effect of the implementation is booked to equity on
January 1, 2019.

FINANCIAL INSTRUMENTS AND FINANCIALRISK MANAGEMENT

The Company is exposed in varying degrees to a variety of financial instruments related risks. The Board mitigates these
risks by assessing, monitoring and approving the Company’s risk management processes.
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(@)

(b)

Credit Risk

Credit risk is the risk of a potential loss to the Company if a third party or a related party to a financial instrument
fails to meet its contractual obligations. As of December 31, 2018 and 2017, the maximum credit exposure related
to the carrying amounts of Notes Receivable and Accrued Interest from Related Parties were $12.6 million and $3.0
million respectively.

The Company maintains cash with federally insured financial institutions. As of December 31, 2018 and 2017, the
Company exceeded federally insured limits by approximately $0.5 million and $3.0 million respectively. The
Company has historically not experienced any losses in such accounts.

Liquidity Risk
Liquidity risk is the risk that the Company will not be able to meet its financial obligations associated with financial

liabilities. The Company manages liquidity risk through the management of its capital structure. The Company’s
approach to managing liquidity is to raise sufficient capital to settle obligations and liabilities when due.

In addition to the commitments outlined in Note 18, the Company has the following contractual obligations:

<1 Year 1to 3 Years 3to5 Years Greater than 5 Total
Accounts Payable and
Accrued Liabilities $ 1,950,688 $ - $ - $ - $ 1,950,688
Deferred Rent 827 165 507 228,048 229,547
Notes Payable $ 9,198,014 - - - $9,198,014

(c) Price Risk

Price risk is the risk of variability in fair value due to movements in equity or market prices. The Company keeps
cannabis inventory levels at their dispensaries low to manage the risk of falling inventory values.

Capital risk management

The Company considers its capital structure to include contributed capital, accumulated deficit, non-controlling interests
and any other component of members’ equity. The Company’s objectives when managing its capital are to safeguard its
ability to continue as a going concern, to meet its capital expenditures for its continued operations, and to maintain a
flexible capital structure which optimizes the cost of capital within a framework of acceptable risk. The Company
manages its capital structure and adjusts it as appropriate given changes in economic conditions and the risk
characteristics of the underlying assets. To maintain or adjust its capital structure, the Company may issue new units,
issue new debt, or acquire or dispose of assets. The Company is not subject to externally imposed capital requirements.

Management reviews its capital management approach on an ongoing basis and believes that this approach, given the
relative size of the Company, is reasonable. There have been no changes to the Company’s capital management
approach during the year ended December 31, 2018.

OUTSTANDING SHARE DATA

The following share capital data is as of December 31, 2018:

Shares Outstanding
(expressed in units)

Class A preferred units 500,000
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Class B units
Class C units

Class D units
Class E units
Class F units
Total

11

135,108
16,626
73,826

7,605
67,840

801,005
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	SECTION 1  DEFINITIONS AND INTERPRETATION
	1.1 Definitions
	(a) “Administrator” means such Executive or Employee of the Company as may be designated as Administrator by the Committee from time to time, or, if no such person is appointed, the Committee itself.
	(b) “Black-Out” means a restriction imposed by the Company on all or any of its directors, officers, employees, insiders or persons in a special relationship whereby they are to refrain from trading in the Company’s securities until the restriction ha...
	(c) “Board” means the board of directors of the Company.
	(d) “Change of Control” means an occurrence when either:
	(i) a Person or Entity, other than the current “control person” of the Company (as that term is defined in the Securities Act), becomes a “control person” of the Company; or
	(ii) a majority of the directors elected at any annual or extraordinary general meeting of shareholders of the Company are not individuals nominated by the Company’s then- incumbent Board.

	(e) “Class A Shares” means the Company’s Class A subordinate voting shares.
	(f) “Class B Shares” means the Company’s Class B proportionate voting shares.
	(g) “Code” means the United States Internal Revenue Code of 1986, as amended, and any regulations thereunder.
	(h) “Committee” means a committee of the Board to which the responsibility of approving the grant of stock options has been delegated, or if no such committee is appointed, the Board itself.  At any time that the Company is an SEC registrant and is no...
	(i) “Company” means 4Front Ventures Corp.
	(j) “Consultant” means an individual who:
	(i) is engaged to provide, on an ongoing bona fide basis, consulting, technical, management or other services to the Company or any Subsidiary, other than services provided in relation to a “distribution” (as that term is described in the Securities A...
	(ii) provides the services under a written contract between the Company or any Subsidiary and the individual or a Consultant Entity (as defined in clause (v) below);
	(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of time and attention on the affairs and business of the Company or any Subsidiary; and
	(iv) has a relationship with the Company or any Subsidiary that enables the individual to be knowledgeable about the business and affairs of the Company or is otherwise permitted by applicable Regulatory Rules to be granted Options as a Consultant or ...
	(v) a corporation of which the individual is an employee or shareholder or a partnership of which the individual is an employee or partner (a “Consultant Entity”); or
	(vi) an RRSP or RRIF established by or for the individual under which he or she is the beneficiary.

	(k) “Disability” means a medically determinable physical or mental impairment expected to result in death or to last for a continuous period of not less than 12 months, and which causes an individual to be unable to engage in any substantial gainful a...
	(l) “Employee” means:
	(i) an individual who works full-time or part-time for the Company or any Subsidiary and such other individual as may, from time to time, be permitted by applicable Regulatory Rules to be granted Options as an employee or as an equivalent thereto; or
	(ii) an individual who works for the Company or any Subsidiary either full-time or on a continuing and regular basis for a minimum amount of time per week providing services normally provided by an employee and who is subject to the same control and d...
	(iii) a corporation wholly-owned by such individual; and
	(iv) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(m) “Exchange” means the stock exchange upon which the Class A Shares principally trade.
	(n) “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
	(o) “Executive” means an individual who is a director or officer of the Company or a Subsidiary, and includes:
	(i) a corporation wholly-owned by such individual; and
	(ii) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(p) “Exercise Notice” means the written notice of the exercise of an Option, in the form set out as Schedule B hereto, duly executed by the Option Holder.
	(q) “Exercise Period” means the period during which a particular Option may be exercised and is the period from and including the Grant Date through to and including the Expiry Time on the Expiry Date provided, however, that no Option can be exercised...
	(r) “Exercise Price” means the price at which an Option is exercisable as determined in accordance with section 5.3.
	(s) “Expiry Date” means the date the Option expires as set out in the Option Certificate or as otherwise determined in accordance with sections 5.4, 6.2, 6.3, 6.4 or 11.4.
	(t) “Expiry Time” means the time the Option expires on the Expiry Date, which is 4:00 p.m. local time in Vancouver, British Columbia, Canada on the Expiry Date.
	(u) “Fair Market Value” means the fair market value of the Class B Shares, which is the Market Value multiplied by 80.
	(v)  “Grant Date” means the date on which the Committee grants a particular Option, which is the date the Option comes into effect provided however that no Option can be exercised unless and until all necessary Regulatory Approvals have been obtained.
	(w) “Incentive Stock Option” means an Option that is labelled or described as an Incentive Stock Option and which qualifies as an Incentive Stock Option within the meaning of Section 422(b) of the Code.
	(x) “Insider” means an insider as that term is defined in the Securities Act.
	(y) “Market Value” means the market value of the Class A Shares as determined in accordance with section 5.3.
	(z) “Non-Statutory Stock Option” means an Option granted to an Option Holder which is not intended to be or does not qualify as an Incentive Stock Option.
	(aa) “Option” means a share purchase option granted pursuant to this Plan entitling the Option Holder to purchase Shares of the Company, and includes Incentive Stock Options and Non-Statutory Stock Options.
	(bb) “Option Certificate” means the certificate, in substantially the form set out as Schedule A hereto, evidencing the Option.
	(cc) “Option Holder” means a Person or Entity who holds an unexercised and unexpired Option or, where applicable, the Personal Representative of such person.
	(dd) “Outstanding Issue” means the number of Class A Shares, taken together with the number of Class A Shares issuable on conversion of the Class B Shares and the Class C Multiple Voting Shares immediately prior to the Class B Share issuance or grant ...
	(ee) “Person or Entity” means an individual, natural person, corporation, government or political subdivision or agency of a government, and where two or more persons act as a partnership, limited partnership, syndicate or other group for the purpose ...
	(ff) “Personal Representative” means:
	(i) in the case of a deceased Option Holder, the executor or administrator of the deceased duly appointed by a court or public authority having jurisdiction to do so; and
	(ii) in the case of an Option Holder who for any reason is unable to manage his or her affairs, the person entitled by law to act on behalf of such Option Holder.

	(gg) “Plan” means this stock option plan as from time to time amended.
	(hh) “Regulatory Approvals” means any necessary approvals of the Regulatory Authorities as may be required from time to time for the implementation, operation or amendment of this Plan or for the Options granted from time to time hereunder.
	(ii) “Regulatory Authorities” means all organized trading facilities on which the Shares are listed, and all securities commissions or similar securities regulatory bodies having jurisdiction over the Company, this Plan or the Options granted from tim...
	(jj) “Regulatory Rules” means all corporate and securities laws, regulations, rules, policies, notices, instruments and other orders of any kind whatsoever which may, from time to time, apply to the implementation, operation or amendment of this Plan ...
	(kk) “Securities Act” means the Securities Act (British Columbia), RSBC 1996, c.418 as from time to time amended.
	(ll) “Share” or “Shares” means, as the case may be, one or more Class B Shares in the capital stock of the Company.
	(mm) “Subsidiary” means a wholly-owned or controlled subsidiary corporation of the Company.
	(nn) “Ten Percent Shareholder Participant” means an individual to whom an Incentive Stock Option is granted pursuant to the provisions of the Plan who is, on the date of the grant, the owner of stock (as determined under Section 424(d) of the Code) po...
	(oo) “Triggering Event” means:
	(i) the proposed dissolution, liquidation or wind-up of the Company;
	(ii) a proposed merger, amalgamation, arrangement or reorganization of the Company with one or more corporations as a result of which, immediately following such event, the shareholders of the Company as a group, as they were immediately prior to such...
	(iii) the proposed acquisition of all or substantially all of the issued and outstanding shares of the Company by one or more Persons or Entities;
	(iv) a proposed Change of Control of the Company;
	(v) the proposed sale or other disposition of all or substantially all of the assets of the Company; or
	(vi) a proposed material alteration of the capital structure of the Company which, in the opinion of the Committee, is of such a nature that it is not practical or feasible to make adjustments to this Plan or to the Options granted hereunder to permit...

	(pp) “U.S. Option Holder” means an Option Holder whose Options awarded under the Plan are subject to taxation under the Code, including U.S. residents and U.S. citizens regardless of country of residence.
	(qq) “Vest” or “Vesting” means that a portion of the Option granted to the Option Holder which is available to be exercised by the Option Holder at any time and from time to time.

	1.2 Choice of Law
	1.3 Headings

	SECTION 2  GRANT OF OPTIONS
	2.1 Grant of Options
	2.2 Record of Option Grants
	(a) the name and address of the Option Holder;
	(b) the category (Executive, Employee or Consultant) under which the Option was granted to him, her or it;
	(c) the designation of Options as Incentive Stock Options or Non-Statutory Options, as applicable;
	(d) the Grant Date and Expiry Date of the Option;
	(e) the number of Shares which may be acquired on the exercise of the Option and the Exercise Price of the Option;
	(f) the vesting and other additional terms, if any, attached to the Option; and
	(g) the particulars of each and every time the Option is exercised.

	2.3 Effect of Plan

	SECTION 3  PURPOSE AND PARTICIPATION
	3.1 Purpose of Plan
	3.2 Participation in Plan
	3.3 Limits on Option Grants
	(a) the maximum number of Options which may be granted to any one Option Holder under the Plan within any 12 month period shall be 5% of the Outstanding Issue (unless the Company has obtained disinterested shareholder approval if required by Regulator...
	(b) if required by Regulatory Rules, disinterested shareholder approval is required to the grant to Insiders, within a 12 month period, of a number of Options which, when added to the number of outstanding Options granted to Insiders within the previo...
	(c) with respect to section 5.1, the Expiry Date of an Option shall be no later than the tenth anniversary of the Grant Date of such Option;
	(d) the maximum number of Options which may be granted to any one Consultant within any 12 month period must not exceed 2% of the Outstanding Issue; and
	(e) the maximum number of Options which may be granted within any 12 month period to Employees or Consultants engaged in investor relations activities must not exceed 2% of the Outstanding Issue and such options must vest in stages over 12 months with...

	3.4 Notification of Grant
	3.5 Copy of Plan; Effective Date of Plan
	3.6 Limitation on Service
	3.7 No Obligation to Exercise
	3.8 Agreement
	3.9 Notice
	3.10 Representation

	SECTION 4  NUMBER OF SHARES UNDER PLAN
	4.1 Number of Shares
	4.2 Fractional Shares

	SECTION 5  TERMS AND CONDITIONS OF OPTIONS
	5.1 Exercise Period of Option
	5.2 Number of Shares Under Option
	5.3 Exercise Price of Option
	(a) for each organized trading facility on which the Class A Shares are listed, Market Value will be the closing trading price of the Class A Shares on the day immediately preceding the Grant Date, and, except with respect to Options awarded to U.S. O...
	(b) if the Company’s Class A Shares are listed on more than one organized trading facility, the Market Value shall be the Market Value as determined in accordance with subparagraph (a) above for the primary organized trading facility on which the Clas...
	(c) if the Company’s Class A Shares are listed on one or more organized trading facilities but have not traded during the ten trading days immediately preceding the Grant Date, then the Market Value will be, subject to any adjustments as may be requir...
	(d) if the Company’s Class A Shares are not listed on any organized trading facility, then the Market Value will be, subject to any adjustments as may be required to secure all necessary Regulatory Approvals, such value as is determined by the Committ...

	5.4 Incentive Stock Options.
	5.5 Termination of Option
	(a) Ceasing to Hold Office - In the event that the Option Holder holds his or her Option as an Executive and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Option shall be, unless ot...
	(i) ceasing to meet the qualifications set forth in the corporate legislation applicable to the Company;
	(ii) a special resolution having been passed by the shareholders of the Company removing the Option Holder as a director of the Company or any Subsidiary; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position; OR

	(b) Ceasing to be Employed or Engaged - In the event that the Option Holder holds his or her Option as an Employee or Consultant and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Op...
	(i) termination for cause;
	(ii) resigning his or her position; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position.


	5.6 Vesting of Option and Acceleration
	5.7 Additional Terms

	SECTION 6  TRANSFERABILITY OF OPTIONS
	6.1 Non-transferable
	6.2 Death of Option Holder
	6.3 Disability of Option Holder
	6.4 Disability and Death of Option Holder
	6.5 Vesting
	6.6 Deemed Non-Interruption of Engagement

	SECTION 7  EXERCISE OF OPTION
	7.1 Exercise of Option
	7.2 Black Out Period
	7.3 Issue of Share Certificates
	7.4 No Rights as Shareholder
	7.5 No Right to Employment; Other Benefits
	7.6 Tax Withholding and Procedures
	(a) deliver a certified cheque, wire transfer or bank draft payable to the Company for the amount determined by the Company to be the appropriate amount on account of such taxes or related amounts;
	(b) otherwise ensure, in a manner acceptable to the Company (if at all) in its sole and unfettered discretion, that the amount will be securely funded; or
	(c) and must in all other respects follow any related procedures and conditions imposed by the Company.

	7.7 No trust Fund Created

	SECTION 8  ADMINISTRATION
	8.1 Board or Committee
	8.2 Powers of Committee
	(a) oversee the administration of the Plan in accordance with its terms;
	(b) appoint or replace the Administrator from time to time;
	(c) determine all questions arising in connection with the administration, interpretation and application of the Plan, including all questions relating to the Market Value;
	(d) correct any defect, supply any information or reconcile any inconsistency in the Plan in such manner and to such extent as shall be deemed necessary or advisable to carry out the purposes of the Plan;
	(e) prescribe, amend, and rescind rules and regulations relating to the administration of the Plan;
	(f) determine the duration and purposes of leaves of absence from employment or engagement by the Company which may be granted to Option Holders without constituting a termination of employment or engagement for purposes of the Plan;
	(g) do the following with respect to the granting of Options:
	(i) determine the Executives, Employees or Consultants to whom Options shall be granted, based on the eligibility criteria set out in this Plan;
	(ii) determine the terms of the Option to be granted to an Option Holder including, without limitation, the Grant Date, Expiry Date, Exercise Price and vesting schedule (which need not be identical with the terms of any other Option);
	(iii) subject to any necessary Regulatory Approvals and section 9.2, amend the terms of any Options;
	(iv) determine when Options shall be granted;
	(v) determine the number of Shares subject to each Option; and
	(vi) to designate Options as Incentive Stock Options or Non-Statutory Options, as applicable;

	(h) accelerate the vesting schedule of any Option previously granted; and
	(i) make all other determinations necessary or advisable, in its sole discretion, for the administration of the Plan.

	8.3 Administration by Committee
	8.4 Interpretation

	SECTION 9  APPROVALS AND AMENDMENT
	9.1 Shareholder Approval of Plan
	9.2 Amendment of Option or Plan
	(a) materially decrease the rights or benefits accruing to an Option Holder; or
	(b) materially increase the obligations of an Option Holder; then, unless otherwise excepted out by a provision of this Plan, the Committee must also obtain the written consent of the Option Holder in question to such amendment.  If at the time the Ex...


	SECTION 10  CONDITIONS PRECEDENT TO ISSUANCE OF OPTIONS AND SHARES
	10.1 Compliance with Laws
	10.2 Regulatory Approvals
	10.3 Inability to Obtain Regulatory Approvals

	SECTION 11  ADJUSTMENTS AND TERMINATION
	11.1 Termination of Plan
	11.2 No Grant During Suspension of Plan
	11.3 Alteration in Capital Structure
	(a) a change in the number or kind of shares of the Company covered by such Options; and
	(b) a change in the Exercise Price payable per Share provided, however, that the aggregate Exercise Price applicable to the unexercised portion of existing Options shall not be altered, it being intended that any adjustments made with respect to such ...
	(c) the issuance of additional securities of the Company in exchange for adequate consideration (including services); nor
	(d) the conversion of outstanding securities of the Company into Shares shall be deemed to be material alterations of the capital structure of the Company.  Any adjustment made to any Options pursuant to this section 11.3 shall not be considered an am...

	11.4 Triggering Events
	(a) cause all or a portion of any of the Options granted under the Plan to terminate upon the occurrence of a Triggering Event; or
	(b) cause all or a portion of any of the Options granted under the Plan to be exchanged for incentive stock options of another corporation upon the occurrence of a Triggering Event in such ratio and at such exercise price as the Committee deems approp...

	11.5 Notice of Termination by Triggering Event
	11.6 Determinations to be Made By Committee

	SECTION 12  ADJUSTMENTS AND TERMINATION
	12.1 Maximum Number of Options

	SECTION 13  CALIFORNIA OPTIONS
	13.1 California Options
	13.2 Termination Date
	13.3 Post-Termination Exercise Period
	(a) at least six months from the date of termination, if termination was caused by death or disability; or
	(b) at least 30 days from the date of termination, if termination was caused by other than death or disability.

	13.4 Shareholder Approval / Grant Limitations
	(a) the Company is a foreign private issuer, as defined by Rule 3b-4 of the Exchange Act, on the grant date of the California Award, and the aggregate number of persons in California granted awards under all compensation plans and agreements and issue...
	(b) prior to or within 12 months of the granting of the first California Award under the Plan and prior to increasing the number of Authorized Shares, the Plan is approved by a majority of the Company’s outstanding securities entitled to vote, not cou...

	13.5 Company Information
	(a) the Grant Date of this Option is ●, 20●; and
	(b) subject to sections 5.4, 6.2, 6.3, 6.4 and 11.4 of the Plan, the Expiry Date of this Option is 20.
	1. The Options will not be exercisable unless and until they have vested in accordance with the terms of the Plan and the vesting schedule below, and then only to the extent that they have vested.  Provided that the Option Holder remains in continuous...
	(a) ‎( Shares ((%) will vest and be exercisable on or after the Grant Date;
	(b) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(c) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(d) ( additional Shares ((%) will vest and be exercisable on or after ( [date];

	2. Upon the Option Holder ceasing to hold a position with the Company, other than as a result of the events set out in paragraphs 5.4(a) or 5.4(b) of the Plan, the Expiry Date of the Option shall be ( [Insert date desired that is longer or shorter tha...
	3. The following provisions apply to Incentive Stock Options.
	(a) Incentive Stock Options (“ISOs”) may be issued only to individuals who are employees of the Company or a subsidiary of the Company (as defined under section 424(f) of the Code) (“U.S. Employees”).
	(b) If a U.S. Option Holder has been granted an ISO and ceases to be a U.S. Employee, then, in order to retain the status of the Option as an ISO for U.S. federal tax purposes, such Option must be exercised within the time limits set forth below.  Fai...


	(c) To the extent that an Option designated as an ISO becomes exercisable by an Option Holder for the first time during any calendar year for Shares having a fair market value greater than US$100,000 (measured by the fair market value as of the Grant ...
	(d) all of the Shares; or
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	SECTION 1  DEFINITIONS AND INTERPRETATION
	1.1 Definitions
	(a) “Administrator” means such Executive or Employee of the Company as may be designated as Administrator by the Committee from time to time, or, if no such person is appointed, the Committee itself.
	(b) “Black-Out” means a restriction imposed by the Company on all or any of its directors, officers, employees, insiders or persons in a special relationship whereby they are to refrain from trading in the Company’s securities until the restriction ha...
	(c) “Board” means the board of directors of the Company.
	(d) “Change of Control” means an occurrence when either:
	(i) a Person or Entity, other than the current “control person” of the Company (as that term is defined in the Securities Act), becomes a “control person” of the Company; or
	(ii) a majority of the directors elected at any annual or extraordinary general meeting of shareholders of the Company are not individuals nominated by the Company’s then- incumbent Board.

	(e) “Class A Shares” means the Company’s Class A subordinate voting shares.
	(f) “Code” means the United States Internal Revenue Code of 1986, as amended, and any regulations thereunder.
	(g) “Committee” means a committee of the Board to which the responsibility of approving the grant of stock options has been delegated, or if no such committee is appointed, the Board itself.  At any time that the Company is an SEC registrant and is no...
	(h) “Company” means 4Front Ventures Corp.
	(i) “Consultant” means an individual who:
	(i) is engaged to provide, on an ongoing bona fide basis, consulting, technical, management or other services to the Company or any Subsidiary, other than services provided in relation to a “distribution” (as that term is described in the Securities A...
	(ii) provides the services under a written contract between the Company or any Subsidiary and the individual or a Consultant Entity (as defined in clause (v) below);
	(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of time and attention on the affairs and business of the Company or any Subsidiary; and
	(iv) has a relationship with the Company or any Subsidiary that enables the individual to be knowledgeable about the business and affairs of the Company or is otherwise permitted by applicable Regulatory Rules to be granted Options as a Consultant or ...
	(v) a corporation of which the individual is an employee or shareholder or a partnership of which the individual is an employee or partner (a “Consultant Entity”); or
	(vi) an RRSP or RRIF established by or for the individual under which he or she is the beneficiary.

	(j) “Disability” means a medically determinable physical or mental impairment expected to result in death or to last for a continuous period of not less than 12 months, and which causes an individual to be unable to engage in any substantial gainful a...
	(k) “Employee” means:
	(i) an individual who works full-time or part-time for the Company or any Subsidiary and such other individual as may, from time to time, be permitted by applicable Regulatory Rules to be granted Options as an employee or as an equivalent thereto; or
	(ii) an individual who works for the Company or any Subsidiary either full-time or on a continuing and regular basis for a minimum amount of time per week providing services normally provided by an employee and who is subject to the same control and d...
	(iii) a corporation wholly-owned by such individual; and
	(iv) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(l) “Exchange” means the stock exchange upon which the Class A Shares principally trade.
	(m) “Exchange Act “ means the U.S. Securities Exchange Act of 1934, as amended.
	(n) “Executive” means an individual who is a director or officer of the Company or a Subsidiary, and includes:
	(i) a corporation wholly-owned by such individual; and
	(ii) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(o) “Exercise Notice” means the written notice of the exercise of an Option, in the form set out as Schedule B hereto, duly executed by the Option Holder.
	(p) “Exercise Period” means the period during which a particular Option may be exercised and is the period from and including the Grant Date through to and including the Expiry Time on the Expiry Date provided, however, that no Option can be exercised...
	(q) “Exercise Price” means the price at which an Option is exercisable as determined in accordance with section 5.3.
	(r) “Expiry Date” means the date the Option expires as set out in the Option Certificate or as otherwise determined in accordance with sections 5.4, 6.2, 6.3, 6.4 or 11.4.
	(s) “Expiry Time” means the time the Option expires on the Expiry Date, which is 4:00 p.m. local time in Vancouver, British Columbia, Canada on the Expiry Date.
	(t) “Grant Date” means the date on which the Committee grants a particular Option, which is the date the Option comes into effect provided however that no Option can be exercised unless and until all necessary Regulatory Approvals have been obtained.
	(u) “Incentive Stock Option” means an Option that is labelled or described as an Incentive Stock Option and which qualifies as an Incentive Stock Option within the meaning of Section 422(b) of the Code.
	(v) “Insider” means an insider as that term is defined in the Securities Act.
	(w) “Market Value” means the market value of the Class A Shares as determined in accordance with section 5.3.
	(x) “Non-Statutory Stock Option” means an Option granted to an Option Holder which is not intended to be or does not qualify as an Incentive Stock Option.
	(y) “Option” means a share purchase option granted pursuant to this Plan entitling the Option Holder to purchase Shares of the Company, and includes Incentive Stock Options and Non-Statutory Stock Options.
	(z) “Option Certificate” means the certificate, in substantially the form set out as Schedule A hereto, evidencing the Option.
	(aa) “Option Holder” means a Person or Entity who holds an unexercised and unexpired Option or, where applicable, the Personal Representative of such person.
	(bb) “Outstanding Issue” means the number of Class A Shares, taken together with the number of Shares issuable on conversion of the Class B Proportionate Voting Shares and the Class C Multiple Voting Shares immediately prior to the Class A Share issua...
	(cc) “Person or Entity” means an individual, natural person, corporation, government or political subdivision or agency of a government, and where two or more persons act as a partnership, limited partnership, syndicate or other group for the purpose ...
	(dd) “Personal Representative” means:
	(i) in the case of a deceased Option Holder, the executor or administrator of the deceased duly appointed by a court or public authority having jurisdiction to do so; and
	(ii) in the case of an Option Holder who for any reason is unable to manage his or her affairs, the person entitled by law to act on behalf of such Option Holder.

	(ee) “Plan” means this stock option plan as from time to time amended.
	(ff) “Regulatory Approvals” means any necessary approvals of the Regulatory Authorities as may be required from time to time for the implementation, operation or amendment of this Plan or for the Options granted from time to time hereunder.
	(gg) “Regulatory Authorities” means all organized trading facilities on which the Shares are listed, and all securities commissions or similar securities regulatory bodies having jurisdiction over the Company, this Plan or the Options granted from tim...
	(hh) “Regulatory Rules” means all corporate and securities laws, regulations, rules, policies, notices, instruments and other orders of any kind whatsoever which may, from time to time, apply to the implementation, operation or amendment of this Plan ...
	(ii) “Securities Act” means the Securities Act (British Columbia), RSBC 1996, c.418 as from time to time amended.
	(jj) “Share” or “Shares” means, as the case may be, one or more Class A Shares in the capital stock of the Company.
	(kk) “Subsidiary” means a wholly-owned or controlled subsidiary corporation of the Company.
	(ll) “Ten Percent Shareholder Participant” means an individual to whom an Incentive Stock Option is granted pursuant to the provisions of the Plan who is, on the date of the grant, the owner of stock (as determined under Section 424(d) of the Code) po...
	(mm) “Triggering Event” means:
	(i) the proposed dissolution, liquidation or wind-up of the Company;
	(ii) a proposed merger, amalgamation, arrangement or reorganization of the Company with one or more corporations as a result of which, immediately following such event, the shareholders of the Company as a group, as they were immediately prior to such...
	(iii) the proposed acquisition of all or substantially all of the issued and outstanding shares of the Company by one or more Persons or Entities;
	(iv) a proposed Change of Control of the Company;
	(v) the proposed sale or other disposition of all or substantially all of the assets of the Company; or
	(vi) a proposed material alteration of the capital structure of the Company which, in the opinion of the Committee, is of such a nature that it is not practical or feasible to make adjustments to this Plan or to the Options granted hereunder to permit...

	(nn) “U.S. Option Holder” means an Option Holder whose Options awarded under the Plan are subject to taxation under the Code, including U.S. residents and U.S. citizens regardless of country of residence.
	(oo) “Vest” or “Vesting” means that a portion of the Option granted to the Option Holder which is available to be exercised by the Option Holder at any time and from time to time.

	1.2 Choice of Law
	1.3 Headings

	SECTION 2  GRANT OF OPTIONS
	2.1 Grant of Options
	2.2 Record of Option Grants
	(a) the name and address of the Option Holder;
	(b) the category (Executive, Employee or Consultant) under which the Option was granted to him, her or it;
	(c) the designation of Options as Incentive Stock Options or Non-Statutory Options, as applicable;
	(d) the Grant Date and Expiry Date of the Option;
	(e) the number of Shares which may be acquired on the exercise of the Option and the Exercise Price of the Option;
	(f) the vesting and other additional terms, if any, attached to the Option; and
	(g) the particulars of each and every time the Option is exercised.

	2.3 Effect of Plan

	SECTION 3  PURPOSE AND PARTICIPATION
	3.1 Purpose of Plan
	3.2 Participation in Plan
	3.3 Limits on Option Grants
	(a) the maximum number of Options which may be granted to any one Option Holder under the Plan within any 12 month period shall be 5% of the Outstanding Issue (unless the Company has obtained disinterested shareholder approval if required by Regulator...
	(b) if required by Regulatory Rules, disinterested shareholder approval is required to the grant to Insiders, within a 12 month period, of a number of Options which, when added to the number of outstanding Options granted to Insiders within the previo...
	(c) with respect to section 5.1, the Expiry Date of an Option shall be no later than the tenth anniversary of the Grant Date of such Option;
	(d) the maximum number of Options which may be granted to any one Consultant within any 12 month period must not exceed 2% of the Outstanding Issue; and
	(e) the maximum number of Options which may be granted within any 12 month period to Employees or Consultants engaged in investor relations activities must not exceed 2% of the Outstanding Issue and such options must vest in stages over 12 months with...

	3.4 Notification of Grant
	3.5 Copy of Plan; Effective Date of Plan
	3.6 Limitation on Service
	3.7 No Obligation to Exercise
	3.8 Agreement
	3.9 Notice
	3.10 Representation

	SECTION 4  NUMBER OF SHARES UNDER PLAN
	4.1 Number of Shares
	4.2 Fractional Shares

	SECTION 5  TERMS AND CONDITIONS OF OPTIONS
	5.1 Exercise Period of Option
	5.2 Number of Shares Under Option
	5.3 Exercise Price of Option
	(a) for each organized trading facility on which the Shares are listed, Market Value will be the closing trading price of the Shares on the day immediately preceding the Grant Date, and, except with respect to Options awarded to U.S. Option Holders, m...
	(b) if the Company’s Shares are listed on more than one organized trading facility, the Market Value shall be the Market Value as determined in accordance with subparagraph (a) above for the primary organized trading facility on which the Shares are l...
	(c) if the Company’s Shares are listed on one or more organized trading facilities but have not traded during the ten trading days immediately preceding the Grant Date, then the Market Value will be, subject to any adjustments as may be required to se...
	(d) if the Company’s Shares are not listed on any organized trading facility, then the Market Value will be, subject to any adjustments as may be required to secure all necessary Regulatory Approvals, such value as is determined by the Committee to be...

	5.4 Incentive Stock Options.
	5.5 Termination of Option
	(a) Ceasing to Hold Office - In the event that the Option Holder holds his or her Option as an Executive and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Option shall be, unless ot...
	(i) ceasing to meet the qualifications set forth in the corporate legislation applicable to the Company;
	(ii) a special resolution having been passed by the shareholders of the Company removing the Option Holder as a director of the Company or any Subsidiary; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position; OR

	(b) Ceasing to be Employed or Engaged - In the event that the Option Holder holds his or her Option as an Employee or Consultant and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Op...
	(i) termination for cause;
	(ii) resigning his or her position; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position.


	5.6 Vesting of Option and Acceleration
	5.7 Additional Terms

	SECTION 6  TRANSFERABILITY OF OPTIONS
	6.1 Non-transferable
	6.2 Death of Option Holder
	6.3 Disability of Option Holder
	6.4 Disability and Death of Option Holder
	6.5 Vesting
	6.6 Deemed Non-Interruption of Engagement

	SECTION 7  EXERCISE OF OPTION
	7.1 Exercise of Option
	7.2 Black Out Period
	7.3 Issue of Share Certificates
	7.4 No Rights as Shareholder
	7.5 No Right to Employment; Other Benefits
	7.6 Tax Withholding and Procedures
	(a) deliver a certified cheque, wire transfer or bank draft payable to the Company for the amount determined by the Company to be the appropriate amount on account of such taxes or related amounts;
	(b) otherwise ensure, in a manner acceptable to the Company (if at all) in its sole and unfettered discretion, that the amount will be securely funded; or
	(c) and must in all other respects follow any related procedures and conditions imposed by the Company.

	7.7 No trust Fund Created

	SECTION 8  ADMINISTRATION
	8.1 Board or Committee
	8.2 Powers of Committee
	(a) oversee the administration of the Plan in accordance with its terms;
	(b) appoint or replace the Administrator from time to time;
	(c) determine all questions arising in connection with the administration, interpretation and application of the Plan, including all questions relating to the Market Value;
	(d) correct any defect, supply any information or reconcile any inconsistency in the Plan in such manner and to such extent as shall be deemed necessary or advisable to carry out the purposes of the Plan;
	(e) prescribe, amend, and rescind rules and regulations relating to the administration of the Plan;
	(f) determine the duration and purposes of leaves of absence from employment or engagement by the Company which may be granted to Option Holders without constituting a termination of employment or engagement for purposes of the Plan;
	(g) do the following with respect to the granting of Options:
	(i) determine the Executives, Employees or Consultants to whom Options shall be granted, based on the eligibility criteria set out in this Plan;
	(ii) determine the terms of the Option to be granted to an Option Holder including, without limitation, the Grant Date, Expiry Date, Exercise Price and vesting schedule (which need not be identical with the terms of any other Option);
	(iii) subject to any necessary Regulatory Approvals and section 9.2, amend the terms of any Options;
	(iv) determine when Options shall be granted;
	(v) determine the number of Shares subject to each Option; and
	(vi) to designate Options as Incentive Stock Options or Non-Statutory Options, as applicable;

	(h) accelerate the vesting schedule of any Option previously granted; and
	(i) make all other determinations necessary or advisable, in its sole discretion, for the administration of the Plan.

	8.3 Administration by Committee
	8.4 Interpretation

	SECTION 9  APPROVALS AND AMENDMENT
	9.1 Shareholder Approval of Plan
	9.2 Amendment of Option or Plan
	(a) materially decrease the rights or benefits accruing to an Option Holder; or
	(b) materially increase the obligations of an Option Holder; then, unless otherwise excepted out by a provision of this Plan, the Committee must also obtain the written consent of the Option Holder in question to such amendment.  If at the time the Ex...


	SECTION 10  CONDITIONS PRECEDENT TO ISSUANCE OF OPTIONS AND SHARES
	10.1 Compliance with Laws
	10.2 Regulatory Approvals
	10.3 Inability to Obtain Regulatory Approvals

	SECTION 11  ADJUSTMENTS AND TERMINATION
	11.1 Termination of Plan
	11.2 No Grant During Suspension of Plan
	11.3 Alteration in Capital Structure
	(a) a change in the number or kind of shares of the Company covered by such Options; and
	(b) a change in the Exercise Price payable per Share provided, however, that the aggregate Exercise Price applicable to the unexercised portion of existing Options shall not be altered, it being intended that any adjustments made with respect to such ...
	(c) the issuance of additional securities of the Company in exchange for adequate consideration (including services); nor
	(d) the conversion of outstanding securities of the Company into Shares shall be deemed to be material alterations of the capital structure of the Company.  Any adjustment made to any Options pursuant to this section 11.3 shall not be considered an am...

	11.4 Triggering Events
	(a) cause all or a portion of any of the Options granted under the Plan to terminate upon the occurrence of a Triggering Event; or
	(b) cause all or a portion of any of the Options granted under the Plan to be exchanged for incentive stock options of another corporation upon the occurrence of a Triggering Event in such ratio and at such exercise price as the Committee deems approp...

	11.5 Notice of Termination by Triggering Event
	11.6 Determinations to be Made By Committee

	SECTION 12  ADJUSTMENTS AND TERMINATION
	12.1 Maximum Number of Options

	SECTION 13  CALIFORNIA OPTIONS
	13.1 California Options
	13.2 Termination Date
	13.3 Post-Termination Exercise Period
	(a) at least six months from the date of termination, if termination was caused by death or disability; or
	(b) at least 30 days from the date of termination, if termination was caused by other than death or disability.

	13.4 Shareholder Approval / Grant Limitations
	(a) the Company is a foreign private issuer, as defined by Rule 3b-4 of the Exchange Act, on the grant date of the California Award, and the aggregate number of persons in California granted awards under all compensation plans and agreements and issue...
	(b) prior to or within 12 months of the granting of the first California Award under the Plan and prior to increasing the number of Authorized Shares, the Plan is approved by a majority of the Company’s outstanding securities entitled to vote, not cou...

	13.5 Company Information
	(a) the Grant Date of this Option is ●, 20●; and
	(b) subject to sections 5.4, 6.2, 6.3, 6.4 and 11.4 of the Plan, the Expiry Date of this Option is 20.
	1. The Options will not be exercisable unless and until they have vested in accordance with the terms of the Plan and the vesting schedule below, and then only to the extent that they have vested.  Provided that the Option Holder remains in continuous...
	(a) ‎( Shares ((%) will vest and be exercisable on or after the Grant Date;
	(b) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(c) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(d) ( additional Shares ((%) will vest and be exercisable on or after ( [date];

	2. Upon the Option Holder ceasing to hold a position with the Company, other than as a result of the events set out in paragraphs 5.4(a) or 5.4(b) of the Plan, the Expiry Date of the Option shall be ( [Insert date desired that is longer or shorter tha...
	3. The following provisions apply to Incentive Stock Options.
	(a) Incentive Stock Options (“ISOs”) may be issued only to individuals who are employees of the Company or a subsidiary of the Company (as defined under section 424(f) of the Code) (“U.S. Employees”).
	(b) If a U.S. Option Holder has been granted an ISO and ceases to be a U.S. Employee, then, in order to retain the status of the Option as an ISO for U.S. federal tax purposes, such Option must be exercised within the time limits set forth below.  Fai...


	(c) To the extent that an Option designated as an ISO becomes exercisable by an Option Holder for the first time during any calendar year for Shares having a fair market value greater than US$100,000 (measured by the fair market value as of the Grant ...
	(d) all of the Shares; or
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	SECTION 1  DEFINITIONS AND INTERPRETATION
	1.1 Definitions
	(a) “Administrator” means such Executive or Employee of the Company as may be designated as Administrator by the Committee from time to time, or, if no such person is appointed, the Committee itself.
	(b) “Black-Out” means a restriction imposed by the Company on all or any of its directors, officers, employees, insiders or persons in a special relationship whereby they are to refrain from trading in the Company’s securities until the restriction ha...
	(c) “Board” means the board of directors of the Company.
	(d) “Change of Control” means an occurrence when either:
	(i) a Person or Entity, other than the current “control person” of the Company (as that term is defined in the Securities Act), becomes a “control person” of the Company; or
	(ii) a majority of the directors elected at any annual or extraordinary general meeting of shareholders of the Company are not individuals nominated by the Company’s then- incumbent Board.

	(e) “Class A Shares” means the Company’s Class A subordinate voting shares.
	(f) “Class B Shares” means the Company’s Class B proportionate voting shares.
	(g) “Code” means the United States Internal Revenue Code of 1986, as amended, and any regulations thereunder.
	(h) “Committee” means a committee of the Board to which the responsibility of approving the grant of stock options has been delegated, or if no such committee is appointed, the Board itself.  At any time that the Company is an SEC registrant and is no...
	(i) “Company” means 4Front Ventures Corp.
	(j) “Consultant” means an individual who:
	(i) is engaged to provide, on an ongoing bona fide basis, consulting, technical, management or other services to the Company or any Subsidiary, other than services provided in relation to a “distribution” (as that term is described in the Securities A...
	(ii) provides the services under a written contract between the Company or any Subsidiary and the individual or a Consultant Entity (as defined in clause (v) below);
	(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of time and attention on the affairs and business of the Company or any Subsidiary; and
	(iv) has a relationship with the Company or any Subsidiary that enables the individual to be knowledgeable about the business and affairs of the Company or is otherwise permitted by applicable Regulatory Rules to be granted Options as a Consultant or ...
	(v) a corporation of which the individual is an employee or shareholder or a partnership of which the individual is an employee or partner (a “Consultant Entity”); or
	(vi) an RRSP or RRIF established by or for the individual under which he or she is the beneficiary.

	(k) “Disability” means a medically determinable physical or mental impairment expected to result in death or to last for a continuous period of not less than 12 months, and which causes an individual to be unable to engage in any substantial gainful a...
	(l) “Employee” means:
	(i) an individual who works full-time or part-time for the Company or any Subsidiary and such other individual as may, from time to time, be permitted by applicable Regulatory Rules to be granted Options as an employee or as an equivalent thereto; or
	(ii) an individual who works for the Company or any Subsidiary either full-time or on a continuing and regular basis for a minimum amount of time per week providing services normally provided by an employee and who is subject to the same control and d...
	(iii) a corporation wholly-owned by such individual; and
	(iv) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(m) “Exchange” means the stock exchange upon which the Class A Shares principally trade.
	(n) “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
	(o) “Executive” means an individual who is a director or officer of the Company or a Subsidiary, and includes:
	(i) a corporation wholly-owned by such individual; and
	(ii) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(p) “Exercise Notice” means the written notice of the exercise of an Option, in the form set out as Schedule B hereto, duly executed by the Option Holder.
	(q) “Exercise Period” means the period during which a particular Option may be exercised and is the period from and including the Grant Date through to and including the Expiry Time on the Expiry Date provided, however, that no Option can be exercised...
	(r) “Exercise Price” means the price at which an Option is exercisable as determined in accordance with section 5.3.
	(s) “Expiry Date” means the date the Option expires as set out in the Option Certificate or as otherwise determined in accordance with sections 5.4, 6.2, 6.3, 6.4 or 11.4.
	(t) “Expiry Time” means the time the Option expires on the Expiry Date, which is 4:00 p.m. local time in Vancouver, British Columbia, Canada on the Expiry Date.
	(u) “Fair Market Value” means the fair market value of the Class B Shares, which is the Market Value multiplied by 80.
	(v)  “Grant Date” means the date on which the Committee grants a particular Option, which is the date the Option comes into effect provided however that no Option can be exercised unless and until all necessary Regulatory Approvals have been obtained.
	(w) “Incentive Stock Option” means an Option that is labelled or described as an Incentive Stock Option and which qualifies as an Incentive Stock Option within the meaning of Section 422(b) of the Code.
	(x) “Insider” means an insider as that term is defined in the Securities Act.
	(y) “Market Value” means the market value of the Class A Shares as determined in accordance with section 5.3.
	(z) “Non-Statutory Stock Option” means an Option granted to an Option Holder which is not intended to be or does not qualify as an Incentive Stock Option.
	(aa) “Option” means a share purchase option granted pursuant to this Plan entitling the Option Holder to purchase Shares of the Company, and includes Incentive Stock Options and Non-Statutory Stock Options.
	(bb) “Option Certificate” means the certificate, in substantially the form set out as Schedule A hereto, evidencing the Option.
	(cc) “Option Holder” means a Person or Entity who holds an unexercised and unexpired Option or, where applicable, the Personal Representative of such person.
	(dd) “Outstanding Issue” means the number of Class A Shares, taken together with the number of Class A Shares issuable on conversion of the Class B Shares and the Class C Multiple Voting Shares immediately prior to the Class B Share issuance or grant ...
	(ee) “Person or Entity” means an individual, natural person, corporation, government or political subdivision or agency of a government, and where two or more persons act as a partnership, limited partnership, syndicate or other group for the purpose ...
	(ff) “Personal Representative” means:
	(i) in the case of a deceased Option Holder, the executor or administrator of the deceased duly appointed by a court or public authority having jurisdiction to do so; and
	(ii) in the case of an Option Holder who for any reason is unable to manage his or her affairs, the person entitled by law to act on behalf of such Option Holder.

	(gg) “Plan” means this stock option plan as from time to time amended.
	(hh) “Regulatory Approvals” means any necessary approvals of the Regulatory Authorities as may be required from time to time for the implementation, operation or amendment of this Plan or for the Options granted from time to time hereunder.
	(ii) “Regulatory Authorities” means all organized trading facilities on which the Shares are listed, and all securities commissions or similar securities regulatory bodies having jurisdiction over the Company, this Plan or the Options granted from tim...
	(jj) “Regulatory Rules” means all corporate and securities laws, regulations, rules, policies, notices, instruments and other orders of any kind whatsoever which may, from time to time, apply to the implementation, operation or amendment of this Plan ...
	(kk) “Securities Act” means the Securities Act (British Columbia), RSBC 1996, c.418 as from time to time amended.
	(ll) “Share” or “Shares” means, as the case may be, one or more Class B Shares in the capital stock of the Company.
	(mm) “Subsidiary” means a wholly-owned or controlled subsidiary corporation of the Company.
	(nn) “Ten Percent Shareholder Participant” means an individual to whom an Incentive Stock Option is granted pursuant to the provisions of the Plan who is, on the date of the grant, the owner of stock (as determined under Section 424(d) of the Code) po...
	(oo) “Triggering Event” means:
	(i) the proposed dissolution, liquidation or wind-up of the Company;
	(ii) a proposed merger, amalgamation, arrangement or reorganization of the Company with one or more corporations as a result of which, immediately following such event, the shareholders of the Company as a group, as they were immediately prior to such...
	(iii) the proposed acquisition of all or substantially all of the issued and outstanding shares of the Company by one or more Persons or Entities;
	(iv) a proposed Change of Control of the Company;
	(v) the proposed sale or other disposition of all or substantially all of the assets of the Company; or
	(vi) a proposed material alteration of the capital structure of the Company which, in the opinion of the Committee, is of such a nature that it is not practical or feasible to make adjustments to this Plan or to the Options granted hereunder to permit...

	(pp) “U.S. Option Holder” means an Option Holder whose Options awarded under the Plan are subject to taxation under the Code, including U.S. residents and U.S. citizens regardless of country of residence.
	(qq) “Vest” or “Vesting” means that a portion of the Option granted to the Option Holder which is available to be exercised by the Option Holder at any time and from time to time.

	1.2 Choice of Law
	1.3 Headings

	SECTION 2  GRANT OF OPTIONS
	2.1 Grant of Options
	2.2 Record of Option Grants
	(a) the name and address of the Option Holder;
	(b) the category (Executive, Employee or Consultant) under which the Option was granted to him, her or it;
	(c) the designation of Options as Incentive Stock Options or Non-Statutory Options, as applicable;
	(d) the Grant Date and Expiry Date of the Option;
	(e) the number of Shares which may be acquired on the exercise of the Option and the Exercise Price of the Option;
	(f) the vesting and other additional terms, if any, attached to the Option; and
	(g) the particulars of each and every time the Option is exercised.

	2.3 Effect of Plan

	SECTION 3  PURPOSE AND PARTICIPATION
	3.1 Purpose of Plan
	3.2 Participation in Plan
	3.3 Limits on Option Grants
	(a) the maximum number of Options which may be granted to any one Option Holder under the Plan within any 12 month period shall be 5% of the Outstanding Issue (unless the Company has obtained disinterested shareholder approval if required by Regulator...
	(b) if required by Regulatory Rules, disinterested shareholder approval is required to the grant to Insiders, within a 12 month period, of a number of Options which, when added to the number of outstanding Options granted to Insiders within the previo...
	(c) with respect to section 5.1, the Expiry Date of an Option shall be no later than the tenth anniversary of the Grant Date of such Option;
	(d) the maximum number of Options which may be granted to any one Consultant within any 12 month period must not exceed 2% of the Outstanding Issue; and
	(e) the maximum number of Options which may be granted within any 12 month period to Employees or Consultants engaged in investor relations activities must not exceed 2% of the Outstanding Issue and such options must vest in stages over 12 months with...

	3.4 Notification of Grant
	3.5 Copy of Plan; Effective Date of Plan
	3.6 Limitation on Service
	3.7 No Obligation to Exercise
	3.8 Agreement
	3.9 Notice
	3.10 Representation

	SECTION 4  NUMBER OF SHARES UNDER PLAN
	4.1 Number of Shares
	4.2 Fractional Shares

	SECTION 5  TERMS AND CONDITIONS OF OPTIONS
	5.1 Exercise Period of Option
	5.2 Number of Shares Under Option
	5.3 Exercise Price of Option
	(a) for each organized trading facility on which the Class A Shares are listed, Market Value will be the closing trading price of the Class A Shares on the day immediately preceding the Grant Date, and, except with respect to Options awarded to U.S. O...
	(b) if the Company’s Class A Shares are listed on more than one organized trading facility, the Market Value shall be the Market Value as determined in accordance with subparagraph (a) above for the primary organized trading facility on which the Clas...
	(c) if the Company’s Class A Shares are listed on one or more organized trading facilities but have not traded during the ten trading days immediately preceding the Grant Date, then the Market Value will be, subject to any adjustments as may be requir...
	(d) if the Company’s Class A Shares are not listed on any organized trading facility, then the Market Value will be, subject to any adjustments as may be required to secure all necessary Regulatory Approvals, such value as is determined by the Committ...

	5.4 Incentive Stock Options.
	5.5 Termination of Option
	(a) Ceasing to Hold Office - In the event that the Option Holder holds his or her Option as an Executive and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Option shall be, unless ot...
	(i) ceasing to meet the qualifications set forth in the corporate legislation applicable to the Company;
	(ii) a special resolution having been passed by the shareholders of the Company removing the Option Holder as a director of the Company or any Subsidiary; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position; OR

	(b) Ceasing to be Employed or Engaged - In the event that the Option Holder holds his or her Option as an Employee or Consultant and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Op...
	(i) termination for cause;
	(ii) resigning his or her position; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position.


	5.6 Vesting of Option and Acceleration
	5.7 Additional Terms

	SECTION 6  TRANSFERABILITY OF OPTIONS
	6.1 Non-transferable
	6.2 Death of Option Holder
	6.3 Disability of Option Holder
	6.4 Disability and Death of Option Holder
	6.5 Vesting
	6.6 Deemed Non-Interruption of Engagement

	SECTION 7  EXERCISE OF OPTION
	7.1 Exercise of Option
	7.2 Black Out Period
	7.3 Issue of Share Certificates
	7.4 No Rights as Shareholder
	7.5 No Right to Employment; Other Benefits
	7.6 Tax Withholding and Procedures
	(a) deliver a certified cheque, wire transfer or bank draft payable to the Company for the amount determined by the Company to be the appropriate amount on account of such taxes or related amounts;
	(b) otherwise ensure, in a manner acceptable to the Company (if at all) in its sole and unfettered discretion, that the amount will be securely funded; or
	(c) and must in all other respects follow any related procedures and conditions imposed by the Company.

	7.7 No trust Fund Created

	SECTION 8  ADMINISTRATION
	8.1 Board or Committee
	8.2 Powers of Committee
	(a) oversee the administration of the Plan in accordance with its terms;
	(b) appoint or replace the Administrator from time to time;
	(c) determine all questions arising in connection with the administration, interpretation and application of the Plan, including all questions relating to the Market Value;
	(d) correct any defect, supply any information or reconcile any inconsistency in the Plan in such manner and to such extent as shall be deemed necessary or advisable to carry out the purposes of the Plan;
	(e) prescribe, amend, and rescind rules and regulations relating to the administration of the Plan;
	(f) determine the duration and purposes of leaves of absence from employment or engagement by the Company which may be granted to Option Holders without constituting a termination of employment or engagement for purposes of the Plan;
	(g) do the following with respect to the granting of Options:
	(i) determine the Executives, Employees or Consultants to whom Options shall be granted, based on the eligibility criteria set out in this Plan;
	(ii) determine the terms of the Option to be granted to an Option Holder including, without limitation, the Grant Date, Expiry Date, Exercise Price and vesting schedule (which need not be identical with the terms of any other Option);
	(iii) subject to any necessary Regulatory Approvals and section 9.2, amend the terms of any Options;
	(iv) determine when Options shall be granted;
	(v) determine the number of Shares subject to each Option; and
	(vi) to designate Options as Incentive Stock Options or Non-Statutory Options, as applicable;

	(h) accelerate the vesting schedule of any Option previously granted; and
	(i) make all other determinations necessary or advisable, in its sole discretion, for the administration of the Plan.

	8.3 Administration by Committee
	8.4 Interpretation

	SECTION 9  APPROVALS AND AMENDMENT
	9.1 Shareholder Approval of Plan
	9.2 Amendment of Option or Plan
	(a) materially decrease the rights or benefits accruing to an Option Holder; or
	(b) materially increase the obligations of an Option Holder; then, unless otherwise excepted out by a provision of this Plan, the Committee must also obtain the written consent of the Option Holder in question to such amendment.  If at the time the Ex...


	SECTION 10  CONDITIONS PRECEDENT TO ISSUANCE OF OPTIONS AND SHARES
	10.1 Compliance with Laws
	10.2 Regulatory Approvals
	10.3 Inability to Obtain Regulatory Approvals

	SECTION 11  ADJUSTMENTS AND TERMINATION
	11.1 Termination of Plan
	11.2 No Grant During Suspension of Plan
	11.3 Alteration in Capital Structure
	(a) a change in the number or kind of shares of the Company covered by such Options; and
	(b) a change in the Exercise Price payable per Share provided, however, that the aggregate Exercise Price applicable to the unexercised portion of existing Options shall not be altered, it being intended that any adjustments made with respect to such ...
	(c) the issuance of additional securities of the Company in exchange for adequate consideration (including services); nor
	(d) the conversion of outstanding securities of the Company into Shares shall be deemed to be material alterations of the capital structure of the Company.  Any adjustment made to any Options pursuant to this section 11.3 shall not be considered an am...

	11.4 Triggering Events
	(a) cause all or a portion of any of the Options granted under the Plan to terminate upon the occurrence of a Triggering Event; or
	(b) cause all or a portion of any of the Options granted under the Plan to be exchanged for incentive stock options of another corporation upon the occurrence of a Triggering Event in such ratio and at such exercise price as the Committee deems approp...

	11.5 Notice of Termination by Triggering Event
	11.6 Determinations to be Made By Committee

	SECTION 12  ADJUSTMENTS AND TERMINATION
	12.1 Maximum Number of Options

	SECTION 13  CALIFORNIA OPTIONS
	13.1 California Options
	13.2 Termination Date
	13.3 Post-Termination Exercise Period
	(a) at least six months from the date of termination, if termination was caused by death or disability; or
	(b) at least 30 days from the date of termination, if termination was caused by other than death or disability.

	13.4 Shareholder Approval / Grant Limitations
	(a) the Company is a foreign private issuer, as defined by Rule 3b-4 of the Exchange Act, on the grant date of the California Award, and the aggregate number of persons in California granted awards under all compensation plans and agreements and issue...
	(b) prior to or within 12 months of the granting of the first California Award under the Plan and prior to increasing the number of Authorized Shares, the Plan is approved by a majority of the Company’s outstanding securities entitled to vote, not cou...

	13.5 Company Information
	(a) the Grant Date of this Option is ●, 20●; and
	(b) subject to sections 5.4, 6.2, 6.3, 6.4 and 11.4 of the Plan, the Expiry Date of this Option is 20.
	1. The Options will not be exercisable unless and until they have vested in accordance with the terms of the Plan and the vesting schedule below, and then only to the extent that they have vested.  Provided that the Option Holder remains in continuous...
	(a) ‎( Shares ((%) will vest and be exercisable on or after the Grant Date;
	(b) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(c) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(d) ( additional Shares ((%) will vest and be exercisable on or after ( [date];

	2. Upon the Option Holder ceasing to hold a position with the Company, other than as a result of the events set out in paragraphs 5.4(a) or 5.4(b) of the Plan, the Expiry Date of the Option shall be ( [Insert date desired that is longer or shorter tha...
	3. The following provisions apply to Incentive Stock Options.
	(a) Incentive Stock Options (“ISOs”) may be issued only to individuals who are employees of the Company or a subsidiary of the Company (as defined under section 424(f) of the Code) (“U.S. Employees”).
	(b) If a U.S. Option Holder has been granted an ISO and ceases to be a U.S. Employee, then, in order to retain the status of the Option as an ISO for U.S. federal tax purposes, such Option must be exercised within the time limits set forth below.  Fai...


	(c) To the extent that an Option designated as an ISO becomes exercisable by an Option Holder for the first time during any calendar year for Shares having a fair market value greater than US$100,000 (measured by the fair market value as of the Grant ...
	(d) all of the Shares; or



	Schedule C Ex B - Resulting Issuer Stock Option Plan.pdf
	SECTION 1  DEFINITIONS AND INTERPRETATION
	1.1 Definitions
	(a) “Administrator” means such Executive or Employee of the Company as may be designated as Administrator by the Committee from time to time, or, if no such person is appointed, the Committee itself.
	(b) “Black-Out” means a restriction imposed by the Company on all or any of its directors, officers, employees, insiders or persons in a special relationship whereby they are to refrain from trading in the Company’s securities until the restriction ha...
	(c) “Board” means the board of directors of the Company.
	(d) “Change of Control” means an occurrence when either:
	(i) a Person or Entity, other than the current “control person” of the Company (as that term is defined in the Securities Act), becomes a “control person” of the Company; or
	(ii) a majority of the directors elected at any annual or extraordinary general meeting of shareholders of the Company are not individuals nominated by the Company’s then- incumbent Board.

	(e) “Class A Shares” means the Company’s Class A subordinate voting shares.
	(f) “Code” means the United States Internal Revenue Code of 1986, as amended, and any regulations thereunder.
	(g) “Committee” means a committee of the Board to which the responsibility of approving the grant of stock options has been delegated, or if no such committee is appointed, the Board itself.  At any time that the Company is an SEC registrant and is no...
	(h) “Company” means 4Front Ventures Corp.
	(i) “Consultant” means an individual who:
	(i) is engaged to provide, on an ongoing bona fide basis, consulting, technical, management or other services to the Company or any Subsidiary, other than services provided in relation to a “distribution” (as that term is described in the Securities A...
	(ii) provides the services under a written contract between the Company or any Subsidiary and the individual or a Consultant Entity (as defined in clause (v) below);
	(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of time and attention on the affairs and business of the Company or any Subsidiary; and
	(iv) has a relationship with the Company or any Subsidiary that enables the individual to be knowledgeable about the business and affairs of the Company or is otherwise permitted by applicable Regulatory Rules to be granted Options as a Consultant or ...
	(v) a corporation of which the individual is an employee or shareholder or a partnership of which the individual is an employee or partner (a “Consultant Entity”); or
	(vi) an RRSP or RRIF established by or for the individual under which he or she is the beneficiary.

	(j) “Disability” means a medically determinable physical or mental impairment expected to result in death or to last for a continuous period of not less than 12 months, and which causes an individual to be unable to engage in any substantial gainful a...
	(k) “Employee” means:
	(i) an individual who works full-time or part-time for the Company or any Subsidiary and such other individual as may, from time to time, be permitted by applicable Regulatory Rules to be granted Options as an employee or as an equivalent thereto; or
	(ii) an individual who works for the Company or any Subsidiary either full-time or on a continuing and regular basis for a minimum amount of time per week providing services normally provided by an employee and who is subject to the same control and d...
	(iii) a corporation wholly-owned by such individual; and
	(iv) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(l) “Exchange” means the stock exchange upon which the Class A Shares principally trade.
	(m) “Exchange Act “ means the U.S. Securities Exchange Act of 1934, as amended.
	(n) “Executive” means an individual who is a director or officer of the Company or a Subsidiary, and includes:
	(i) a corporation wholly-owned by such individual; and
	(ii) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(o) “Exercise Notice” means the written notice of the exercise of an Option, in the form set out as Schedule B hereto, duly executed by the Option Holder.
	(p) “Exercise Period” means the period during which a particular Option may be exercised and is the period from and including the Grant Date through to and including the Expiry Time on the Expiry Date provided, however, that no Option can be exercised...
	(q) “Exercise Price” means the price at which an Option is exercisable as determined in accordance with section 5.3.
	(r) “Expiry Date” means the date the Option expires as set out in the Option Certificate or as otherwise determined in accordance with sections 5.4, 6.2, 6.3, 6.4 or 11.4.
	(s) “Expiry Time” means the time the Option expires on the Expiry Date, which is 4:00 p.m. local time in Vancouver, British Columbia, Canada on the Expiry Date.
	(t) “Grant Date” means the date on which the Committee grants a particular Option, which is the date the Option comes into effect provided however that no Option can be exercised unless and until all necessary Regulatory Approvals have been obtained.
	(u) “Incentive Stock Option” means an Option that is labelled or described as an Incentive Stock Option and which qualifies as an Incentive Stock Option within the meaning of Section 422(b) of the Code.
	(v) “Insider” means an insider as that term is defined in the Securities Act.
	(w) “Market Value” means the market value of the Class A Shares as determined in accordance with section 5.3.
	(x) “Non-Statutory Stock Option” means an Option granted to an Option Holder which is not intended to be or does not qualify as an Incentive Stock Option.
	(y) “Option” means a share purchase option granted pursuant to this Plan entitling the Option Holder to purchase Shares of the Company, and includes Incentive Stock Options and Non-Statutory Stock Options.
	(z) “Option Certificate” means the certificate, in substantially the form set out as Schedule A hereto, evidencing the Option.
	(aa) “Option Holder” means a Person or Entity who holds an unexercised and unexpired Option or, where applicable, the Personal Representative of such person.
	(bb) “Outstanding Issue” means the number of Class A Shares, taken together with the number of Shares issuable on conversion of the Class B Proportionate Voting Shares and the Class C Multiple Voting Shares immediately prior to the Class A Share issua...
	(cc) “Person or Entity” means an individual, natural person, corporation, government or political subdivision or agency of a government, and where two or more persons act as a partnership, limited partnership, syndicate or other group for the purpose ...
	(dd) “Personal Representative” means:
	(i) in the case of a deceased Option Holder, the executor or administrator of the deceased duly appointed by a court or public authority having jurisdiction to do so; and
	(ii) in the case of an Option Holder who for any reason is unable to manage his or her affairs, the person entitled by law to act on behalf of such Option Holder.

	(ee) “Plan” means this stock option plan as from time to time amended.
	(ff) “Regulatory Approvals” means any necessary approvals of the Regulatory Authorities as may be required from time to time for the implementation, operation or amendment of this Plan or for the Options granted from time to time hereunder.
	(gg) “Regulatory Authorities” means all organized trading facilities on which the Shares are listed, and all securities commissions or similar securities regulatory bodies having jurisdiction over the Company, this Plan or the Options granted from tim...
	(hh) “Regulatory Rules” means all corporate and securities laws, regulations, rules, policies, notices, instruments and other orders of any kind whatsoever which may, from time to time, apply to the implementation, operation or amendment of this Plan ...
	(ii) “Securities Act” means the Securities Act (British Columbia), RSBC 1996, c.418 as from time to time amended.
	(jj) “Share” or “Shares” means, as the case may be, one or more Class A Shares in the capital stock of the Company.
	(kk) “Subsidiary” means a wholly-owned or controlled subsidiary corporation of the Company.
	(ll) “Ten Percent Shareholder Participant” means an individual to whom an Incentive Stock Option is granted pursuant to the provisions of the Plan who is, on the date of the grant, the owner of stock (as determined under Section 424(d) of the Code) po...
	(mm) “Triggering Event” means:
	(i) the proposed dissolution, liquidation or wind-up of the Company;
	(ii) a proposed merger, amalgamation, arrangement or reorganization of the Company with one or more corporations as a result of which, immediately following such event, the shareholders of the Company as a group, as they were immediately prior to such...
	(iii) the proposed acquisition of all or substantially all of the issued and outstanding shares of the Company by one or more Persons or Entities;
	(iv) a proposed Change of Control of the Company;
	(v) the proposed sale or other disposition of all or substantially all of the assets of the Company; or
	(vi) a proposed material alteration of the capital structure of the Company which, in the opinion of the Committee, is of such a nature that it is not practical or feasible to make adjustments to this Plan or to the Options granted hereunder to permit...

	(nn) “U.S. Option Holder” means an Option Holder whose Options awarded under the Plan are subject to taxation under the Code, including U.S. residents and U.S. citizens regardless of country of residence.
	(oo) “Vest” or “Vesting” means that a portion of the Option granted to the Option Holder which is available to be exercised by the Option Holder at any time and from time to time.

	1.2 Choice of Law
	1.3 Headings

	SECTION 2  GRANT OF OPTIONS
	2.1 Grant of Options
	2.2 Record of Option Grants
	(a) the name and address of the Option Holder;
	(b) the category (Executive, Employee or Consultant) under which the Option was granted to him, her or it;
	(c) the designation of Options as Incentive Stock Options or Non-Statutory Options, as applicable;
	(d) the Grant Date and Expiry Date of the Option;
	(e) the number of Shares which may be acquired on the exercise of the Option and the Exercise Price of the Option;
	(f) the vesting and other additional terms, if any, attached to the Option; and
	(g) the particulars of each and every time the Option is exercised.

	2.3 Effect of Plan

	SECTION 3  PURPOSE AND PARTICIPATION
	3.1 Purpose of Plan
	3.2 Participation in Plan
	3.3 Limits on Option Grants
	(a) the maximum number of Options which may be granted to any one Option Holder under the Plan within any 12 month period shall be 5% of the Outstanding Issue (unless the Company has obtained disinterested shareholder approval if required by Regulator...
	(b) if required by Regulatory Rules, disinterested shareholder approval is required to the grant to Insiders, within a 12 month period, of a number of Options which, when added to the number of outstanding Options granted to Insiders within the previo...
	(c) with respect to section 5.1, the Expiry Date of an Option shall be no later than the tenth anniversary of the Grant Date of such Option;
	(d) the maximum number of Options which may be granted to any one Consultant within any 12 month period must not exceed 2% of the Outstanding Issue; and
	(e) the maximum number of Options which may be granted within any 12 month period to Employees or Consultants engaged in investor relations activities must not exceed 2% of the Outstanding Issue and such options must vest in stages over 12 months with...

	3.4 Notification of Grant
	3.5 Copy of Plan; Effective Date of Plan
	3.6 Limitation on Service
	3.7 No Obligation to Exercise
	3.8 Agreement
	3.9 Notice
	3.10 Representation

	SECTION 4  NUMBER OF SHARES UNDER PLAN
	4.1 Number of Shares
	4.2 Fractional Shares

	SECTION 5  TERMS AND CONDITIONS OF OPTIONS
	5.1 Exercise Period of Option
	5.2 Number of Shares Under Option
	5.3 Exercise Price of Option
	(a) for each organized trading facility on which the Shares are listed, Market Value will be the closing trading price of the Shares on the day immediately preceding the Grant Date, and, except with respect to Options awarded to U.S. Option Holders, m...
	(b) if the Company’s Shares are listed on more than one organized trading facility, the Market Value shall be the Market Value as determined in accordance with subparagraph (a) above for the primary organized trading facility on which the Shares are l...
	(c) if the Company’s Shares are listed on one or more organized trading facilities but have not traded during the ten trading days immediately preceding the Grant Date, then the Market Value will be, subject to any adjustments as may be required to se...
	(d) if the Company’s Shares are not listed on any organized trading facility, then the Market Value will be, subject to any adjustments as may be required to secure all necessary Regulatory Approvals, such value as is determined by the Committee to be...

	5.4 Incentive Stock Options.
	5.5 Termination of Option
	(a) Ceasing to Hold Office - In the event that the Option Holder holds his or her Option as an Executive and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Option shall be, unless ot...
	(i) ceasing to meet the qualifications set forth in the corporate legislation applicable to the Company;
	(ii) a special resolution having been passed by the shareholders of the Company removing the Option Holder as a director of the Company or any Subsidiary; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position; OR

	(b) Ceasing to be Employed or Engaged - In the event that the Option Holder holds his or her Option as an Employee or Consultant and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Op...
	(i) termination for cause;
	(ii) resigning his or her position; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position.


	5.6 Vesting of Option and Acceleration
	5.7 Additional Terms

	SECTION 6  TRANSFERABILITY OF OPTIONS
	6.1 Non-transferable
	6.2 Death of Option Holder
	6.3 Disability of Option Holder
	6.4 Disability and Death of Option Holder
	6.5 Vesting
	6.6 Deemed Non-Interruption of Engagement

	SECTION 7  EXERCISE OF OPTION
	7.1 Exercise of Option
	7.2 Black Out Period
	7.3 Issue of Share Certificates
	7.4 No Rights as Shareholder
	7.5 No Right to Employment; Other Benefits
	7.6 Tax Withholding and Procedures
	(a) deliver a certified cheque, wire transfer or bank draft payable to the Company for the amount determined by the Company to be the appropriate amount on account of such taxes or related amounts;
	(b) otherwise ensure, in a manner acceptable to the Company (if at all) in its sole and unfettered discretion, that the amount will be securely funded; or
	(c) and must in all other respects follow any related procedures and conditions imposed by the Company.

	7.7 No trust Fund Created

	SECTION 8  ADMINISTRATION
	8.1 Board or Committee
	8.2 Powers of Committee
	(a) oversee the administration of the Plan in accordance with its terms;
	(b) appoint or replace the Administrator from time to time;
	(c) determine all questions arising in connection with the administration, interpretation and application of the Plan, including all questions relating to the Market Value;
	(d) correct any defect, supply any information or reconcile any inconsistency in the Plan in such manner and to such extent as shall be deemed necessary or advisable to carry out the purposes of the Plan;
	(e) prescribe, amend, and rescind rules and regulations relating to the administration of the Plan;
	(f) determine the duration and purposes of leaves of absence from employment or engagement by the Company which may be granted to Option Holders without constituting a termination of employment or engagement for purposes of the Plan;
	(g) do the following with respect to the granting of Options:
	(i) determine the Executives, Employees or Consultants to whom Options shall be granted, based on the eligibility criteria set out in this Plan;
	(ii) determine the terms of the Option to be granted to an Option Holder including, without limitation, the Grant Date, Expiry Date, Exercise Price and vesting schedule (which need not be identical with the terms of any other Option);
	(iii) subject to any necessary Regulatory Approvals and section 9.2, amend the terms of any Options;
	(iv) determine when Options shall be granted;
	(v) determine the number of Shares subject to each Option; and
	(vi) to designate Options as Incentive Stock Options or Non-Statutory Options, as applicable;

	(h) accelerate the vesting schedule of any Option previously granted; and
	(i) make all other determinations necessary or advisable, in its sole discretion, for the administration of the Plan.

	8.3 Administration by Committee
	8.4 Interpretation

	SECTION 9  APPROVALS AND AMENDMENT
	9.1 Shareholder Approval of Plan
	9.2 Amendment of Option or Plan
	(a) materially decrease the rights or benefits accruing to an Option Holder; or
	(b) materially increase the obligations of an Option Holder; then, unless otherwise excepted out by a provision of this Plan, the Committee must also obtain the written consent of the Option Holder in question to such amendment.  If at the time the Ex...


	SECTION 10  CONDITIONS PRECEDENT TO ISSUANCE OF OPTIONS AND SHARES
	10.1 Compliance with Laws
	10.2 Regulatory Approvals
	10.3 Inability to Obtain Regulatory Approvals

	SECTION 11  ADJUSTMENTS AND TERMINATION
	11.1 Termination of Plan
	11.2 No Grant During Suspension of Plan
	11.3 Alteration in Capital Structure
	(a) a change in the number or kind of shares of the Company covered by such Options; and
	(b) a change in the Exercise Price payable per Share provided, however, that the aggregate Exercise Price applicable to the unexercised portion of existing Options shall not be altered, it being intended that any adjustments made with respect to such ...
	(c) the issuance of additional securities of the Company in exchange for adequate consideration (including services); nor
	(d) the conversion of outstanding securities of the Company into Shares shall be deemed to be material alterations of the capital structure of the Company.  Any adjustment made to any Options pursuant to this section 11.3 shall not be considered an am...

	11.4 Triggering Events
	(a) cause all or a portion of any of the Options granted under the Plan to terminate upon the occurrence of a Triggering Event; or
	(b) cause all or a portion of any of the Options granted under the Plan to be exchanged for incentive stock options of another corporation upon the occurrence of a Triggering Event in such ratio and at such exercise price as the Committee deems approp...

	11.5 Notice of Termination by Triggering Event
	11.6 Determinations to be Made By Committee

	SECTION 12  ADJUSTMENTS AND TERMINATION
	12.1 Maximum Number of Options

	SECTION 13  CALIFORNIA OPTIONS
	13.1 California Options
	13.2 Termination Date
	13.3 Post-Termination Exercise Period
	(a) at least six months from the date of termination, if termination was caused by death or disability; or
	(b) at least 30 days from the date of termination, if termination was caused by other than death or disability.

	13.4 Shareholder Approval / Grant Limitations
	(a) the Company is a foreign private issuer, as defined by Rule 3b-4 of the Exchange Act, on the grant date of the California Award, and the aggregate number of persons in California granted awards under all compensation plans and agreements and issue...
	(b) prior to or within 12 months of the granting of the first California Award under the Plan and prior to increasing the number of Authorized Shares, the Plan is approved by a majority of the Company’s outstanding securities entitled to vote, not cou...

	13.5 Company Information
	(a) the Grant Date of this Option is ●, 20●; and
	(b) subject to sections 5.4, 6.2, 6.3, 6.4 and 11.4 of the Plan, the Expiry Date of this Option is 20.
	1. The Options will not be exercisable unless and until they have vested in accordance with the terms of the Plan and the vesting schedule below, and then only to the extent that they have vested.  Provided that the Option Holder remains in continuous...
	(a) ‎( Shares ((%) will vest and be exercisable on or after the Grant Date;
	(b) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(c) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(d) ( additional Shares ((%) will vest and be exercisable on or after ( [date];

	2. Upon the Option Holder ceasing to hold a position with the Company, other than as a result of the events set out in paragraphs 5.4(a) or 5.4(b) of the Plan, the Expiry Date of the Option shall be ( [Insert date desired that is longer or shorter tha...
	3. The following provisions apply to Incentive Stock Options.
	(a) Incentive Stock Options (“ISOs”) may be issued only to individuals who are employees of the Company or a subsidiary of the Company (as defined under section 424(f) of the Code) (“U.S. Employees”).
	(b) If a U.S. Option Holder has been granted an ISO and ceases to be a U.S. Employee, then, in order to retain the status of the Option as an ISO for U.S. federal tax purposes, such Option must be exercised within the time limits set forth below.  Fai...


	(c) To the extent that an Option designated as an ISO becomes exercisable by an Option Holder for the first time during any calendar year for Shares having a fair market value greater than US$100,000 (measured by the fair market value as of the Grant ...
	(d) all of the Shares; or
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	PROVINCE OF BRITISH COLUMBIA
	Part 1  INTERPRETATION
	1.1 Definitions.
	1.2 Business Corporations Act Definitions Apply.
	1.3 Interpretation Act Applies.
	1.4 Conflict in Definitions.
	1.5 Conflict Between Articles and Legislation.

	Part 2  SHARES AND SHARE CERTIFICATES
	2.1 Authorized Share Structure.
	2.2 Form of Share Certificate.
	2.3 Right to Share Certificate or Acknowledgement.
	(a) one certificate representing the share or shares of each class or series of shares registered in the shareholder’s name; or
	(b) a non-transferable written acknowledgment of the shareholder’s right to obtain such a share certificate,

	2.4 Sending of Share Certificate.
	2.5 Replacement of Worn Out or Defaced Certificate.
	(a) order the certificate to be cancelled; and
	(b) issue a replacement share certificate.

	2.6 Replacement of Lost, Stolen or Destroyed Certificate.
	(a) proof satisfactory to them that the certificate is lost, stolen or destroyed; and
	(b) any indemnity the board of directors, or any officer or agent designated by the directors, considers adequate.

	2.7 Splitting Share Certificates.
	2.8 Certificate Fee.
	2.9 Recognition of Trusts.

	Part 3  ISSUE OF SHARES
	3.1 Directors Authorized to Issue Shares.
	3.2 Commissions and Discounts.
	3.3 Brokerage.
	3.4 Conditions of Issue.
	(a) consideration is provided to the Company for the issue of the share by one or more of the following:
	(i) past services performed for the Company;
	(ii) property; or
	(iii) money; and

	(b) the value of the consideration received by the Company equals or exceeds the issue price set for the share under Article 3.1.

	3.5 Warrants, Options and Rights.
	3.6 Fractional Shares.

	Part 4  SHARE REGISTERS
	4.1 Central Securities Register.
	4.2 Branch Registers.
	4.3 Appointment of Agents.
	4.4 Closing Register.

	Part 5  SHARE TRANSFERS
	5.1 Recording or Registering Transfer.
	(a) a duly signed instrument of transfer in respect of the share has been received by the Company;
	(b) if a share certificate has been issued by the Company in respect of the share to be transferred, that share certificate has been surrendered to the Company; and
	(c) if a non-transferable written acknowledgment of the shareholder’s right to obtain a share certificate has been issued by the Company in respect of the share to be transferred, that acknowledgment has been surrendered to the Company.

	5.2 Form of Instrument of Transfer.
	5.3 Transferor Remains Shareholder.
	5.4 Signing of Instrument of Transfer.
	(a) in the name of the person named as transferee in that instrument of transfer; or
	(b) if no person is named as transferee in that instrument of transfer, in the name of the person on whose behalf the share certificate is deposited for the purpose of having the transfer registered.

	5.5 Enquiry as to Title Not Required.
	5.6 Transfer Fee.

	Part 6  TRANSMISSION OF SHARES
	6.1 Legal Personal Representative Recognized on Death.
	6.2 Rights of Legal Personal Representative.

	Part 7  PURCHASE OF SHARES
	7.1 Company Authorized to Purchase Shares.
	7.2 Purchase When Insolvent.
	(a) the Company is insolvent; or
	(b) making the payment or providing the consideration would render the Company insolvent.

	7.3 Sale and Voting of Purchased Shares.
	(a) is not entitled to vote the share at a meeting of its shareholders;
	(b) must not pay a dividend in respect of the share; and
	(c) must not make any other distribution in respect of the share.


	Part 8  BORROWING POWERS
	8.1 Powers of Directors.
	(a) borrow money in the manner and amount, on the security, from the sources and on the terms and conditions that the directors consider appropriate;
	(b) issue bonds, debentures and other debt obligations either outright or as security for any liability or obligation of the Company or any other person;
	(c) guarantee the repayment of money by any other person or the performance of any obligation of any other person; and
	(d) mortgage or charge, whether by way of specific or floating charge, or give other security on the whole or any part of the present and future undertaking of the Company.

	8.2 Terms of Debt Instruments.
	8.3 Delegation by Directors.

	Part 9  ALTERATIONS
	9.1 Alteration of Authorized Share Structure.
	(a) create one or more classes or series of shares or, if none of the shares of a class or series of shares is allotted or issued, eliminate that class or series of shares;
	(b) increase, reduce or eliminate the maximum number of shares that the Company is authorized to issue out of any class or series of shares or establish a maximum number of shares that the Company is authorized to issue out of any class or series of s...
	(c) subdivide or consolidate all or any of its unissued, or fully paid issued, shares;
	(d) if the Company is authorized to issue shares of a class of shares with par value:
	(i) decrease the par value of those shares; or
	(ii) if none of the shares of that class of shares is allotted or issued, increase the par value of those shares;

	(e) change all or any of its unissued, or fully paid issued, shares with par value into shares without par value or any of its unissued shares without par value into shares with par value;
	(f) alter the identifying name of any of its shares; or
	(g) otherwise alter its shares or authorized share structure when required or permitted to do so by the Business Corporations Act.

	9.2 Special Rights and Restrictions.
	(a) create special rights or restrictions for, and attach those special rights or restrictions to, the shares of any class or series of shares, whether or not any or all of those shares have been issued; or
	(b) vary or delete any special rights or restrictions attached to the shares of any class or series of shares, whether or not any or all of those shares have been issued.

	9.3 Company Alterations

	Part 10  MEETINGS OF SHAREHOLDERS
	10.1 Annual General Meetings.
	10.2 Resolution Instead of Annual General Meeting.
	10.3 Calling of Shareholder Meetings.
	10.4 Location of Shareholder Meetings.
	10.5 Notice for Meetings of Shareholders.
	(a) if and for so long as the Company is a public company, 21 days; and
	(b) otherwise, 10 days.

	10.6 Record Date for Notice.
	(a) if and for so long as the Company is a public company, 21 days; and
	(b) otherwise, 10 days.

	10.7 Record Date for Voting.
	10.8 Failure to Give Notice and Waiver of Notice.
	10.9 Notice of Special Business at Meetings of Shareholders.
	(a) state the general nature of the special business; and
	(b) if the special business includes considering, approving, ratifying, adopting or authorizing any document or the signing of or giving of effect to any document, have attached to it a copy of the document or state that a copy of the document will be...
	(i) at the Company’s records office, or at such other reasonably accessible location in British Columbia as is specified in the notice; and
	(ii) during statutory business hours on any one or more specified days before the day set for the holding of the meeting.



	Part 11  PROCEEDINGS AT MEETINGS OF SHAREHOLDERS
	11.1 Special Business.
	(a) at a meeting of shareholders that is not an annual general meeting, all business is special business except business relating to the conduct of or voting at the meeting;
	(b) at an annual general meeting, all business is special business except for the following:
	(i) business relating to the conduct of, or voting at, the meeting;
	(ii) consideration of any financial statements of the Company presented to the meeting;
	(iii) consideration of any reports of the directors or auditor;
	(iv) the setting or changing of the number of directors;
	(v) the election or appointment of directors;
	(vi) the appointment of an auditor;
	(vii) business arising out of a report of the directors not requiring the passing of a special resolution or an exceptional resolution; and
	(viii) any other business which, under these Articles or the Business Corporations Act, may be transacted at a meeting of shareholders without prior notice of the business being given to the shareholders.


	11.2 Special Majority.
	11.3 Quorum.
	11.4 One Shareholder May Constitute Quorum.
	(a) the quorum is one person who is, or who represents by proxy, that shareholder; and
	(b) that shareholder, present in person or by proxy, may constitute the meeting.

	11.5 Meetings by Telephone or Other Communications Medium.
	11.6 Other Persons May Attend.
	11.7 Requirement of Quorum.
	11.8 Lack of Quorum.
	(a) in the case of a general meeting convened by requisition of shareholders, the meeting is dissolved; and
	(b) in the case of any other meeting of shareholders, the meeting stands adjourned to the same day in the next week at the same time and place, or at such other date, time or location as the chair specifies on the adjournment.

	11.9 Lack of Quorum at Succeeding Meeting.
	11.10 Chair.
	(a) the chair of the board, if any; and
	(b) if the chair of the board is absent or unwilling to act as chair of the meeting, the president, if any.

	11.11 Selection of Alternate Chair.
	11.12 Adjournments.
	11.13 Notice of Adjourned Meeting.
	11.14 Decisions by Show of Hands or Poll.
	11.15 Declaration of Result.
	11.16 Motion Need Not Be Seconded.
	11.17 Casting Vote.
	11.18 Manner of Taking a Poll.
	(a) the poll must be taken:
	(i) at the meeting, or within seven days after the date of the meeting, as the chair of the meeting directs; and
	(ii) in the manner, at the time and at the place that the chair of the meeting directs;

	(b) the result of the poll is deemed to be a resolution of and passed at the meeting at which the poll is demanded; and
	(c) the demand for the poll may be withdrawn by the person who demanded it.

	11.19 Demand for a Poll on Adjournment.
	11.20 Chair Must Resolve Dispute.
	11.21 Casting of Votes.
	11.22 Demand for Poll.
	11.23 Demand for a Poll Not to Prevent Continuation of Meeting.
	11.24 Retention of Ballots and Proxies.

	Part 12  VOTES OF SHAREHOLDERS
	12.1 Number of Votes by Shareholder or by Shares.
	(a) on a vote by show of hands, every person present who is a shareholder or proxy holder and entitled to vote at the meeting has one vote, and
	(b) on a poll, every shareholder entitled to vote at the meeting has one vote in respect of each share held by that shareholder and may exercise that vote either in person or by proxy.

	12.2 Votes of Persons in Representative Capacity.
	12.3 Votes by Joint Shareholders.
	(a) any one of the joint shareholders may vote at any meeting, either personally or by proxy, in respect of the share as if that joint shareholder were solely entitled to it; or
	(b) if more than one of the joint shareholders is present at any meeting, personally or by proxy, and more than one of them votes in respect of that share, then only the vote of the joint shareholder present whose name stands first on the central secu...

	12.4 Legal Personal Representatives as Joint Shareholders.
	12.5 Representative of a Corporate Shareholder.
	(a) for that purpose, the instrument appointing a representative must:
	(i) be received at the registered office of the Company or at any other place specified, in the notice calling the meeting, for the receipt of proxies, at least the number of business days specified in the notice for the receipt of proxies or, if no n...
	(ii) be provided, at the meeting, to the chair of the meeting or to a person designated by the chair of the meeting; and

	(b) if a representative is appointed under this Article 12.5:
	(i) the representative is entitled to exercise in respect of and at that meeting the same rights on behalf of the corporation that the representative represents as that corporation could exercise if it were a shareholder who is an individual, includin...
	(ii) the representative, if present at the meeting, is to be counted for the purpose of forming a quorum and is deemed to be a shareholder present in person at the meeting.


	12.6 Proxy Provisions Do Not Apply to All Companies.
	12.7 Appointment of Proxy Holder.
	12.8 Alternate Proxy Holders.
	12.9 When Proxy Holder Need Not Be Shareholder.
	(a) the person appointing the proxy holder is a corporation or a representative of a corporation appointed under Article 12.5;
	(b) the Company has at the time of the meeting for which the proxy holder is to be appointed only one shareholder entitled to vote at the meeting;
	(c) the shareholders present in person or by proxy at and entitled to vote at the meeting for which the proxy holder is to be appointed, by a resolution on which the proxy holder is not entitled to vote but in respect of which the proxy holder is to b...
	(d) the Company is a public company.

	12.10 Deposit of Proxy.
	(a) be received at the registered office of the Company or at any other place specified, in the notice calling the meeting, for the receipt of proxies, at least the number of business days specified in the notice, or if no number of days is specified,...
	(b) unless the notice provides otherwise, be provided, at the meeting, to the chair of the meeting or to a person designated by the chair of the meeting.

	12.11 Validity of Proxy Vote.
	(a) at the registered office of the Company, at any time up to and including the last business day before the day set for the holding of the meeting at which the proxy is to be used; or
	(b) by the chair of the meeting, before the vote is taken.

	12.12 Form of Proxy.
	12.13 Revocation of Proxy.
	(a) received at the registered office of the Company at any time up to and including the last business day before the day set for the holding of the meeting at which the proxy is to be used; or
	(b) provided, at the meeting, to the chair of the meeting.

	12.14 Revocation of Proxy Must Be Signed.
	(a) if the shareholder for whom the proxy holder is appointed is an individual, the instrument must be signed by the shareholder or his or her legal personal representative or trustee in bankruptcy; or
	(b) if the shareholder for whom the proxy holder is appointed is a corporation, the instrument must be signed by the corporation or by a representative appointed for the corporation under Article 12.5.

	12.15 Production of Evidence of Authority to Vote.

	Part 13  DIRECTORS
	13.1 Number of Directors.
	(a) if the Company is a public company, the greater of three and the most recently set of:
	(i) the number of directors set by ordinary resolution (whether or not previous notice of the resolution was given); and
	(ii) the number of directors set under Article 14.4;

	(b) if the Company is not a public company, the most recently set of:
	(i) the number of directors set by ordinary resolution (whether or not previous notice of the resolution was given); and
	(ii) the number of directors set under Article 14.4.


	13.2 Change in Number of Directors.
	(a) the shareholders may elect or appoint the directors needed to fill any vacancies in the board of directors up to that number;
	(b) if the shareholders do not elect or appoint the directors needed to fill any vacancies in the board of directors up to that number contemporaneously with the setting of that number, then the directors may appoint, or the shareholders may elect or ...

	13.3 Directors’ Acts Valid Despite Vacancy.
	13.4 Qualifications of Directors.
	13.5 Remuneration of Directors.
	13.6 Reimbursement of Expenses of Directors.
	13.7 Special Remuneration for Directors.
	13.8 Gratuity, Pension or Allowance on Retirement of Director.

	Part 14  ELECTION AND REMOVAL OF DIRECTORS
	14.1 Election at Annual General Meeting.
	(a) the shareholders entitled to vote at the annual general meeting for the election of directors must elect, or in the unanimous resolution appoint, a board of directors consisting of the number of directors for the time being set under these Article...
	(b) all the directors cease to hold office immediately before the election or appointment of directors under paragraph (a), but are eligible for re-election or re-appointment.

	14.2 Consent to be a Director.
	(a) that individual consents to be a director in the manner provided for in the Business Corporations Act; or
	(b) that individual is elected or appointed at a meeting at which the individual is present and the individual does not refuse, at the meeting, to be a director.

	14.3 Failure to Elect or Appoint Directors.
	(a) the Company fails to hold an annual general meeting, and all the shareholders who are entitled to vote at an annual general meeting fail to pass the unanimous resolution contemplated by Article 10.2, on or before the date by which the annual gener...
	(b) the shareholders fail, at the annual general meeting or in the unanimous resolution contemplated by Article 10.2, to elect or appoint any directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	14.4 Places of Retiring Directors Not Filled.
	14.5 Directors May Fill Casual Vacancies.
	14.6 Remaining Directors Power to Act.
	14.7 Shareholders May Fill Vacancies.
	14.8 Additional Directors.
	(a) one-third of the number of first directors, if, at the time of the appointments, one or more of the first directors have not yet completed their first term of office; or
	(b) in any other case, one-third of the number of the current directors who were elected or appointed as directors other than under this Article 14.8.

	14.9 Ceasing to be a Director.
	(a) the term of office of the director expires;
	(b) the director dies;
	(c) the director resigns as a director by notice in writing provided to the Company or a lawyer for the Company; or
	(d) the director is removed from office pursuant to Articles 14.10 or 14.11.

	14.10 Removal of Director by Shareholders.
	14.11 Removal of Director by Directors.

	Part 15  POWERS AND DUTIES OF DIRECTORS
	15.1 Powers of Management.
	15.2 Appointment of Attorney of Company.

	Part 16  DISCLOSURE OF INTEREST OF DIRECTORS
	16.1 Obligation to Account for Profits.
	16.2 Restrictions on Voting by Reason of Interest.
	16.3 Interested Director Counted in Quorum.
	16.4 Disclosure of Conflict of Interest or Property.
	16.5 Director Holding Other Office in the Company.
	16.6 No Disqualification.
	16.7 Professional Services by Director or Officer.
	16.8 Director or Officer in Other Corporations.

	Part 17  PROCEEDINGS OF DIRECTORS
	17.1 Meetings of Directors.
	17.2 Voting at Meetings.
	17.3 Chair of Meetings.
	(a) the chair of the board, if any;
	(b) in the absence of the chair of the board, the president, if any, if the president is a director; or
	(c) any other director chosen by the directors if:
	(i) neither the chair of the board nor the president, if a director, is present at the meeting within 15 minutes after the time set for holding the meeting;
	(ii) neither the chair of the board nor the president, if a director, is willing to chair the meeting; or
	(iii) the chair of the board and the president, if a director, have advised the secretary, if any, or any other director, that they will not be present at the meeting.


	17.4 Meetings by Telephone or Other Communications Medium.
	17.5 Calling of Meetings.
	17.6 Notice of Meetings.
	17.7 When Notice Not Required.
	(a) the meeting is to be held immediately following a meeting of shareholders at which that director was elected or appointed or is the meeting of the directors at which that director is appointed; or
	(b) the director has waived notice of the meeting.

	17.8 Meeting Valid Despite Failure to Give Notice.
	17.9 Waiver of Notice of Meetings.
	17.10 Quorum.
	17.11 Validity of Acts Where Appointment Defective.
	17.12 Consent Resolutions in Writing.

	Part 18  EXECUTIVE AND OTHER COMMITTEES
	18.1 Appointment and Powers of Executive Committee.
	(a) the power to fill vacancies in the board of directors;
	(b) the power to remove a director;
	(c) the power to change the membership of, or fill vacancies in, any committee of the directors; and
	(d) such other powers, if any, as may be set out in the resolution or any subsequent directors’ resolution.

	18.2 Appointment and Powers of Other Committees.
	(a) appoint one or more committees (other than the executive committee) consisting of the director or directors that they consider appropriate;
	(b) delegate to a committee appointed under paragraph (a) any of the directors’ powers, except:
	(i) the power to fill vacancies in the board of directors;
	(ii) the power to remove a director;
	(iii) the power to change the membership of, or fill vacancies in, any committee of the board, and
	(iv) the power to appoint or remove officers appointed by the board; and

	(c) make any delegation referred to in paragraph (b) subject to the conditions set out in the resolution.

	18.3 Obligations of Committee.
	(a) conform to any rules that may from time to time be imposed on it by the directors; and
	(b) report every act or thing done in exercise of those powers as the directors may require.

	18.4 Powers of Board.
	(a) revoke or alter the authority given to a committee, or override a decision made by a committee, except as to acts done before such revocation, alteration or overriding;
	(b) terminate the appointment of, or change the membership of, a committee; and
	(c) fill vacancies on a committee.

	18.5 Committee Meetings.
	(a) the committee may meet and adjourn as it thinks proper;
	(b) the committee may elect a chair of its meetings but, if no chair of the meeting is elected, or if at any meeting the chair of the meeting is not present within 15 minutes after the time set for holding the meeting, the directors present who are me...
	(c) a majority of the members of a directors’ committee constitutes a quorum of the committee; and
	(d) questions arising at any meeting of the committee are determined by a majority of votes of the members present, and in case of an equality of votes, the chair of the meeting has no second or casting vote.


	Part 19  OFFICERS
	19.1 Appointment of Officers.
	19.2 Functions, Duties and Powers of Officers.
	(a) determine the functions and duties of the officer;
	(b) entrust to and confer on the officer any of the powers exercisable by the directors on such terms and conditions and with such restrictions as the directors think fit; and
	(c) revoke, withdraw, alter or vary all or any of the functions, duties and powers of the officer.

	19.3 Qualifications.
	19.4 Remuneration.

	Part 20  INDEMNIFICATION
	20.1 Definitions.
	(a) “eligible penalty” means a judgment, penalty or fine awarded or imposed in, or an amount paid in settlement of, an eligible proceeding;
	(b) “eligible proceeding” means a legal proceeding or investigative action, whether current, threatened, pending or completed, in which a director, former director of the Company or an affiliate of the Company (an “eligible party”) or any of the heirs...
	(i) is or may be joined as a party; or
	(ii) is or may be liable for or in respect of a judgment, penalty or fine in, or expenses related to, the proceeding;

	(c) “expenses” has the meaning set out in the Business Corporations Act.

	20.2 Mandatory Indemnification of Directors and Former Directors.
	20.3 Indemnification of Other Persons.
	20.4 Non-Compliance with Business Corporations Act.
	20.5 Company May Purchase Insurance.
	(a) is or was a director, officer, employee or agent of the Company;
	(b) is or was a director, officer, employee or agent of a corporation at a time when the corporation is or was an affiliate of the Company;
	(c) at the request of the Company, is or was a director, officer, employee or agent of a corporation or of a partnership, trust, joint venture or other unincorporated entity;
	(d) at the request of the Company, holds or held a position equivalent to that of a director or officer of a partnership, trust, joint venture or other unincorporated entity;


	Part 21  DIVIDENDS
	21.1 Payment of Dividends Subject to Special Rights.
	21.2 Declaration of Dividends.
	21.3 No Notice Required.
	21.4 Record Date.
	21.5 Manner of Paying Dividend.
	21.6 Settlement of Difficulties.
	(a) set the value for distribution of specific assets;
	(b) determine that cash payments in substitution for all or any part of the specific assets to which any shareholders are entitled may be made to any shareholders on the basis of the value so fixed in order to adjust the rights of all parties; and
	(c) vest any such specific assets in trustees for the persons entitled to the dividend.

	21.7 When Dividend Payable.
	21.8 Dividends to be Paid in Accordance with Number of Shares.
	21.9 Receipt by Joint Shareholders.
	21.10 Dividend Bears No Interest.
	21.11 Fractional Dividends.
	21.12 Payment of Dividends.
	21.13 Capitalization of Surplus.

	Part 22  DOCUMENTS, RECORDS AND REPORTS
	22.1 Recording of Financial Affairs.
	22.2 Inspection of Accounting Records.
	22.3 Remuneration of Auditors.

	Part 23  NOTICES
	23.1 Method of Giving Notice.
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a director or officer, the prescribed address for mailing shown for the director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a director or officer, the prescribed address for delivery shown for the director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record, or a reference providing the intended recipient with immediate access to the record, by electronic communication to an address provided by the intended recipient for the sending of that record or records of that class;
	(e) sending the record by any method of transmitting legibly recorded messages, including without limitation by digital medium, magnetic medium, optical medium, mechanical reproduction or graphic imaging, to an address provided by the intended recipie...
	(f) physical delivery to the intended recipient.

	23.2 Deemed Receipt.
	23.3 Certificate of Sending.
	23.4 Notice to Joint Shareholders.
	23.5 Notice to Trustees.
	(a) mailing the record, addressed to them:
	(i) by name, by the title of the legal personal representative of the deceased or incapacitated shareholder, by the title of trustee of the bankrupt shareholder or by any similar description; and
	(ii) at the address, if any, supplied to the Company for that purpose by the persons claiming to be so entitled; or

	(b) if an address referred to in paragraph (a)(ii) has not been supplied to the Company, by giving the notice in a manner in which it might have been given if the death, bankruptcy or incapacity had not occurred.


	Part 24  SEAL
	24.1 Who May Attest Seal.
	(a) any two directors;
	(b) any officer, together with any director;
	(c) if the Company only has one director, that director; or
	(d) any one or more directors or officers or persons as may be determined by resolution of the directors.

	24.2 Sealing Copies.
	24.3 Mechanical Reproduction of Seal.

	Part 25  PROHIBITIONS
	25.1 Definitions.
	(a) “designated security” means:
	(i) a voting security of the Company;
	(ii) a security of the Company that is not a debt security and that carries a residual right to participate in the earnings of the Company or, on the liquidation or winding up of the Company, in its assets; or
	(iii) a security of the Company convertible, directly or indirectly, into a security described in paragraph (a) or (b);

	(b) “security” has the meaning assigned in the Securities Act (British Columbia);
	(c) “voting security” means a security of the Company that:
	(i) is not a debt security, and
	(ii) carries a voting right either under all circumstances or under some circumstances that have occurred and are continuing.


	25.2 Application.
	25.3 Consent Required for Transfer of Shares or Designated Securities.

	Part 26  SPECIAL RIGHTS AND RESTRICTIONS ATTACHED TO SUBORDINATE VOTING SHARES
	26.1 Voting
	26.2 Alteration to Rights of Subordinate Voting Shares
	(a) prejudice or interfere with any right or special right attached to the Subordinate Voting Shares; or
	(b) affect the rights or special rights of the holders of Subordinate Voting Shares, Proportionate Voting Shares or Multiple Voting Shares on a per share basis as provided for herein.

	26.3 Dividends
	(a)
	(ii) Subordinate Voting Shares on the Proportionate Voting Shares, in a number of shares per Proportionate Voting Share equal to the amount of the dividend declared per Subordinate Voting Share, multiplied by 80; and
	(b)

	(ii) Subordinate Voting Shares on the Multiple Voting Shares, in a number of shares per Multiple Voting Share equal to the amount of the dividend declared per Subordinate Voting Share.

	26.4 Liquidation Rights
	26.5 Subdivision or Consolidation
	26.6 Conversion of the Shares Upon An Offer
	(a) required, pursuant to applicable securities legislation or the rules of any stock exchange on which: (i) the Proportionate Voting Shares; or (ii) the Subordinate Voting Shares which may be obtained upon conversion of the Proportionate Voting Share...
	(b) not made to the holders of Subordinate Voting Shares for consideration per Subordinate Voting Share equal to 0.0125 of the consideration offered per Proportionate Voting Share;
	(i) give written notice of exercise of the Subordinate Voting Share Conversion Right to the transfer agent for the Subordinate Voting Shares, and of the number of Subordinate Voting Shares in respect of which the Subordinate Voting Share Conversion Ri...
	(ii) deliver to the transfer agent for the Subordinate Voting Shares any share certificate or certificates representing the Subordinate Voting Shares in respect of which the Subordinate Voting Share Conversion Right is being exercised; and
	(iii) pay any applicable stamp tax or similar duty on or in respect of such conversion.



	Part 27  SPECIAL RIGHTS AND RESTRICTIONS ATTACHED TO PROPORTIONATE VOTING SHARES
	27.1 Voting
	27.2 Alteration to Rights of Proportionate Voting Shares
	(a) prejudice or interfere with any right or special right attached to the Proportionate Voting Shares; or
	(b) affect the rights or special rights of the holders of Subordinate Voting Shares, Proportionate Voting Shares or Multiple Voting Shares on a per share basis as provided for herein.

	27.3 Shares Superior to Proportionate Voting Shares
	(a) The Company may take no action which would authorize or create shares of any class or series having preferences superior to or on a parity with the Proportionate Voting Shares without the consent of the holders of a majority of the Proportionate V...
	(b) At any meeting of holders of Proportionate Voting Shares and Multiple Voting Shares called to consider such a separate ordinary resolution, each Proportionate Voting Share and Multiple Voting Share will entitle the holder to one (1) vote and each ...

	27.4 Dividends
	(a) The holders of Proportionate Voting Shares shall be entitled to receive such dividends payable in cash or property of the Company as may be declared by the directors from time to time. The directors may declare no dividend payable in cash or prope...
	(b) The directors may declare a stock dividend payable in Proportionate Voting Shares on the Proportionate Voting Shares, but only if the directors simultaneously declare a stock dividend payable in: (i) Proportionate Voting Shares on the Subordinate ...
	(c) The directors may declare a stock dividend payable in Subordinate Voting Shares on the Proportionate Voting Shares, but only if the directors simultaneously declare a stock dividend payable in: (i) Subordinate Voting Shares on the Subordinate Voti...
	(d) Holders of fractional Proportionate Voting Shares shall be entitled to receive any dividend declared on the Proportionate Voting Shares, in an amount equal to the dividend per Proportionate Voting Share multiplied by the fraction thereof held by s...

	27.5 Liquidation Rights
	27.6 Subdivision or Consolidation
	27.7 Voluntary Conversion
	(a) Right to Convert Proportionate Voting Shares. Each Proportionate Voting Share shall be convertible at the option of the holder into such number of Subordinate Voting Shares as is determined by multiplying the number of Proportionate Voting Shares ...
	(b) Conversion Limitation Officer. Unless already appointed, upon receipt of a Conversion Notice (as defined below) for the period (the “Restricted Conversion Period”) prior to the date that is the later of six (6) months following December 31, 2018 a...
	(c) Foreign Private Issuer Status. The Company shall use commercially reasonable efforts to maintain its status as a “foreign private issuer” (as determined in accordance with Rule 3b-4 under the Securities Exchange Act of 1934, as amended (the “Excha...
	(d) Conversion Limitation. In order to give effect to the FPI Restriction, the number of Subordinate Voting Shares issuable to a holder of Proportionate Voting Shares upon exercise by such holder of the Share Conversion Right during the Restricted Con...
	(e) Disputes.
	(i) Any holder of Proportionate Voting Shares who beneficially owns more than 5% of the issued and outstanding Proportionate Voting Shares may submit a written dispute as to the calculation of the 40% Threshold or the FPI Restriction by the Conversion...
	(ii) In the event of a dispute as to the number of Subordinate Voting Shares issuable to a holder of Proportionate Voting Shares in connection with a voluntary conversion of Proportionate Voting Shares, the Company shall issue to the holder of Proport...

	(f) Mechanics of Conversion. Before any holder of Proportionate Voting Shares shall be entitled to voluntarily convert Proportionate Voting Shares into Subordinate Voting Shares in accordance with Articles 27.7(a), the holder shall surrender the certi...


	Part 28  SPECIAL RIGHTS AND RESTRICTIONS ATTACHED TO MULTIPLE VOTING SHARES
	28.1 Voting
	28.2 Alteration to Rights of Multiple Voting Shares
	(a) prejudice or interfere with any right or special right attached to the Multiple Voting Shares; or
	(b) affect the rights or special rights of the holders of Subordinate Voting Shares, Proportionate Voting Shares and Multiple Voting Shares on a per share basis as provided for herein.

	28.3 Shares Superior to Multiple Voting Shares
	(a) The Company may take no action which would authorize or create shares of any class or series having preferences superior to or on a parity with the Multiple Voting Shares without the consent of the holders of a majority of the Multiple Voting Shar...
	(b) At any meeting of holders of Multiple Voting Shares called to consider such a separate ordinary resolution, each Multiple Voting Share will entitle the holder to one (1) vote and each fraction of a Multiple Voting Share shall entitle the holder to...

	28.4 Dividends
	(a) The holders of Multiple Voting Shares shall be entitled to receive such dividends payable in cash or property of the Company as may be declared by the directors from time to time. The directors may declare no dividend payable in cash or property o...
	(b) The directors may declare a stock dividend payable in Proportionate Voting Shares on the Multiple Voting Shares, but only if the directors simultaneously declare a stock dividend payable in: (i) Proportionate Voting Shares on the Subordinate Votin...
	(c) The directors may declare a stock dividend payable in Subordinate Voting Shares on the Multiple Voting Shares, but only if the directors simultaneously declare a stock dividend payable in: (i) Subordinate Voting Shares on the Subordinate Voting Sh...
	(d) Holders of fractional Multiple Voting Shares shall be entitled to receive any dividend declared on the Multiple Voting Shares, in an amount equal to the dividend per Multiple Voting Share multiplied by the fraction thereof held by such holder.

	28.5 Liquidation Rights
	28.6 Subdivision or Consolidation
	28.7 Transfer of Multiple Voting Shares
	28.8 Mandatory Conversion of Multiple Voting Shares
	(a) Definitions. In this Article 28.8 and 28.9:
	(i) “4Front” means 4Front Holdings LLC;
	(ii) “BC HoldCo” means 1196260 B.C. Ltd.;
	(iii) “Business Combination” means the completion of the combination of the businesses of 4Front, Nevada HoldCo, BC HoldCo and Cannex Capital Holdings Inc. pursuant to the Definitive Agreement;
	(iv) “Definitive Agreement” means the business combination agreement between, inter alia, 4Front, Nevada HoldCo, BC HoldCo and Cannex Capital Holdings Inc. dated <@>, 2019;
	(v) “Disability” means such holder (i) has been declared legally incompetent by a final court decree (the date of such decree being deemed to be the date on which the disability occurred), or (ii) has been found to be mentally disabled pursuant to a D...
	(vi) “Initial Holders” means the holders of Multiple Voting Shares as of the date of initial issuance of Multiple Voting Shares.
	(vii) “Involuntary Transfer Event” occurs in the event that an Initial Holder (a) files a voluntary petition under any bankruptcy or insolvency law or a petition for the appointment of a receiver or makes an assignment for the benefit of creditors, (b...
	(viii) “Nevada HoldCo means 4Front Ventures Corp., a corporation incorporated under the laws of the State of Nevada.

	(b) Mandatory Conversion. Multiple Voting Shares are not convertible until the later of the date (the “Initial Conversion Date”) that (i) the aggregate number of Proportionate Voting Shares and Multiple Voting Shares held by the Initial Holders are re...
	(i) the date of the Mandatory Conversion Event;
	(ii) the number of Subordinate Voting Shares into which the Multiple Voting Shares held by such holder have been converted.


	28.9 Transfers Prior to Initial Conversion Date
	(a) Limitation on Transfers. Subject to Section 28.7, an Initial Holder is permitted to Transfer Multiple Voting Shares prior to the Initial Conversion Date to another Initial Holder without compliance with this Section 28.9.
	(b) Purchase Obligation Upon Certain Events. Prior to the Initial Conversion Date, upon: (i) the death or Disability of an Initial Holder the other Initial Holders shall have the obligation to purchase all of such Initial Holder’s Multiple Voting Shar...
	(c) Notice of Purchase Obligation.  Promptly following an event triggering a Purchase Obligation, the Transferring Initial Holder shall send a written notice to the Company and other Initial Holders setting forth the event triggering the Purchase Obli...
	(d) Purchase Obligation Terms.
	(i) The closing shall be on or before the thirtieth day following the transmittal of the notice of the Purchase Obligation (the “Closing”).  At the Closing:  (i) the purchasing Initial Holder shall deliver to the Transferring Initial Holder the purcha...
	(ii) The per share price of the Subject Multiple Voting Shares to be purchased pursuant to this Section 28.9 shall be the Fair Market Value of the Subordinate Voting Shares as of the date prior to the date of the event triggering the Purchase Obligati...
	(iii) The purchase price of any Subject Multiple Voting Shares purchased pursuant to this Section 28.9 shall be paid in any combination of cash, by wire transfer, by certified or cashier’s check, or by a promissory note containing the terms set forth ...

	(e) Note Terms.
	(i) Any Note shall be paid in no more than 12 equal quarterly installments of principal and interest, and the first installment of which shall be due 90 days after the Closing.
	(ii) Any Note shall bear interest on such principal amount at the minimum rate established pursuant to IRS Code Sections 483 and 1274 necessary to avoid any imputed interest or original issue discount being attributed to the Note holder.  The Note sha...
	(iii) Any Note shall be secured by a pledge of such number of the purchasing Initial Holder’s Proportionate Voting Shares or Subordinate Voting Shares or such other assets (excluding the Multiple Voting Shares being acquired) such that the Pledged Val...
	(iv) As long as the Note is not in default, the purchasing Initial Holder shall be entitled to receive all dividends on such Multiple Voting Shares and to exercise all voting rights with respect to such Multiple Voting Shares.
	(v) Failure to make any payment required by a Note within 10 days after its due date shall constitute a default and shall cause the remaining unpaid balance to become immediately due and payable, at the holder’s option, and the Transferring Initial Ho...


	28.10 Extension of Offer to Multiple Voting Shares
	(a) required: (i) pursuant to applicable securities legislation or the rules of any stock exchange on which the Proportionate Voting Shares may then be listed, to be made to all or substantially all of the holders of Proportionate Voting Shares in a p...
	(b) such MVS Offer shall be extended by the offeror to the holders of Multiple Voting Shares (which shall not be required to convert in order to participate in the MVS Offer) for consideration per Multiple Voting Share equal to: (i) 0.0125 of the cons...
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	AGREEMENT AND PLAN OF CONVERSION
	by and among
	4FRONT HOLDINGS, LLC
	4FRONT VENTURES INC.
	4FRONT CAN/AM INVESTCO INC.
	and
	JOSHUA ROSEN
	Dated as of March 22, 2019
	AGREEMENT AND PLAN OF CONVERSION
	ARTICLE I   DEFINITIONS; INTERPRETATION; CONSTRUCTION
	1.1. Definitions
	1.2. Interpretation; Construction
	(a)   The table of contents and headings herein are for convenience of reference only, do not constitute part of this Agreement and shall not be deemed to limit or otherwise affect the meaning or interpretation of this Agreement.
	(b)   No summary of this Agreement prepared by a party hereto shall affect the meaning or interpretation of this Agreement.
	(c)   Where a reference in this Agreement is made to an Article, Section or Exhibit, such reference shall be to an Article or Section of or Exhibit to this Agreement, unless otherwise indicated.
	(d)   Where a reference in a Section of this Agreement is made to clause, such reference shall be to a clause of such Section, unless otherwise indicated.
	(e)   The words “hereof,” “herein,” “hereunder” and “hereby” and words of similar import when used in this Agreement shall, unless otherwise indicated, refer to this Agreement as a whole and not to any particular provision of this Agreement.
	(f)   Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation,” unless otherwise indicated.
	(g)   All pronouns and all variations thereof shall be deemed to refer to the masculine, feminine or neuter, singular or plural, as the identity of the Person may require.
	(h)   Where a word or phrase is defined herein, each of its other grammatical forms shall have a corresponding meaning.
	(i)   A reference to any party to this Agreement or any other agreement or document shall include such party’s predecessors, successors and permitted assigns.
	(j)   A reference to any Law in this Agreement means such Law as amended, modified, codified, replaced or reenacted, and all rules and regulations promulgated thereunder.
	(k)   All references to “$” in this Agreement are to United States dollars.
	(l)   The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no pre...


	ARTICLE II   The CONTINUANCE AND VOTING RIGHTS
	2.1. The Continuance
	2.2. Shareholder Approval and Grant of Contractual Voting Rights.
	(a)   Joshua Rosen, the sole shareholder of Nevada Holdco on the record date for the special meeting to approve the Continuance and the Arrangement, is the only shareholder of record entitled to vote on the Meeting Proposals.
	(b)   The Parties agree that it is in the best interests of the Constituent Shareholders to permit them to consider the Meeting Proposals and to vote their Class A Subordinate Voting Shares, Class B Proportionate Voting Shares or Class C Multiple Voti...
	(i)        Joshua Rosen, as the sole shareholder of Nevada Holdco on the record date, will vote his common shares in accordance with the Constituent Shareholders by voting his common shares (1) in favor of the equity incentive plans if a majority of t...
	(ii)        Joshua Rosen, as the sole shareholder of Nevada Holdco on the record date, will vote his common shares in accordance with the Constituent Shareholders by voting his common shares (1) in favor of the Continuance if a majority of the voting ...
	(iii)       Joshua Rosen, as the sole shareholder of Nevada Holdco on the record date, will vote his common shares in accordance with the Constituent Shareholders by voting his common shares (1) in favor of the Arrangement if (x) at least 66⅔% of the ...

	(c)   The Parties agree that it is in the best interests of the Constituent Shareholders to grant them dissent rights in relation to the Continuance and the Arrangement as though they were shareholders on the record date, and Nevada Holdco hereby agre...
	(d)   Nevada Holdco agrees to convene and conduct the Meeting on the Meeting Date, subject to any adjournment or postponement thereof as contemplated in the information circular relating to the Meeting;
	(e)   Nevada Holdco agrees to provide notice of the Meeting and Meeting Date to each of the Constituent Shareholders and permit them to exercise their Contractual Voting Rights and vote at the Meeting;

	2.3. Effective Time
	2.4. Effect of Continuance.
	(a)          The name of the Continued Corporation will be “4Front Ventures Corp.”;
	(b)          The Notice of Articles and Articles of the Continued Corporation at the Effective Time will be in a form agreed to by the Parties, acting reasonably, and will reflect an authorized capital consisting of (i) an unlimited number of Class A ...
	(c)          By virtue of the Continuance and without any further action on the part of Nevada Holdco, the Continued Corporation or its shareholders:

	2.5. Closing
	2.6. Necessary Further Actions

	ARTICLE III   TAXES
	3.1. Tax Treatment.
	3.2. Tax Certification

	ARTICLE IV   Corporation Securities
	4.1. Effect on Outstanding Securities
	4.2. U.S. Securities Law Compliance.

	ARTICLE V   Conditions
	5.1. Conditions to Each Party’s Obligation to Effect the Continuance
	(a)   Shareholder Approval. The Continuance shall have been duly adopted by the holders of record on the record date, voting pursuant to the Contractual Voting Rights, constituting the majority vote in accordance with applicable Law and the certificat...
	(b)   Orders. No Governmental Entity of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any Law (whether temporary, preliminary or permanent) that is in effect and has the effect of making the Continuance illegal or...
	(c)   Combination Agreement.  The conditions set forth in Article 3 of the Combination Agreement shall have been fulfilled, satisfied or waived by mutual consent.


	ARTICLE VI   Termination
	ARTICLE VII   Miscellaneous and General
	7.1. Survival
	7.2. Amendment
	7.3. Extension; Waiver
	7.4. Counterparts
	7.5. Governing Law
	7.6. Entire Agreement
	7.7. No Third Party Beneficiaries
	7.8. Subsidiary Obligations
	7.9. Severability
	7.10. Assignment
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	AMENDMENT TO AGREEMENT AND PLAN OF CONVERSION
	1. DEFINED TERMS.
	Except as described below, capitalized terms used, but not defined, in this Amendment shall have the meanings specified in the Agreement.

	2. Amendments to the Agreement.
	The following definitions in Section 1.1 of the Agreement are hereby amended and restated as follows:

	3. General Provisions.
	(a) Effectiveness.  The amendment set forth in this Amendment shall be effective as of the date first written above.
	(b)  Except as specifically amended by this Amendment, all provisions of the Agreement shall remain in full force and effect.
	(a) Interpretation.  For the avoidance of doubt, from and after the date of this Amendment, references in the Agreement to the “Agreement” or any provision thereof shall be deemed to refer to the Agreement or such provision as amended by this Amendmen...


	Schedule H - Plan of Arrangement.pdf
	Article 1  DEFINITIONS AND INTERPRETATION
	Article 2  BUSINESS COMBINATION AGREEMENT
	Article 3  THE BUSINESS COMBINATION
	Article 4  DISSENT RIGHTS
	Article 5  DELIVERY OF SHARES
	Article 6  AMENDMENTS
	Article 7  FURTHER ASSURANCES

	Scheudle L.pdf
	1. CORPORATE STRUCTURE
	Corporate Name & Head and Registered Office
	Jurisdiction of Incorporation
	Inter-corporate Relationships
	Post-Business Combination

	2. GENERAL DEVELOPMENT OF THE BUSINESS
	Financing Activities of 4Front
	Financing Activities of Cannex
	Regulatory Overview
	Regulation of Cannabis in the United States Federally
	The Regulatory Landscape on a U.S. State Level

	3. NARRATIVE DESCRIPTION OF THE BUSINESS
	General Business of Cannex
	General Business of 4Front
	(1) All costs are approximate and based on management’s best estimates.
	(2) Objectives being met depends on a number of factors, including completing additional financings. See “Risk Factors” and “Risk Factors – Risks Specifically Market, Securities and Other Risks – Additional financing” in this Information Circular.
	(3) Over the next 12 months, the Resulting Issuer does not intend to expand operations in Arkansas.
	Purpose of Funds
	Forecast 12 Month Budget
	Ability to Access Public and Private Capital

	Research and Development

	4. SELECTED CONSOLIDATED FINANCIAL INFORMATION
	Annual Information
	4Front’s Annual Information
	Cannex’s Annual Information
	(1) Information is derived from the Audited Consolidated Financial Statements of Cannex as of and for the period from Formation on February 23, 2017 to September 30, 2017 and for the seven months ended April 30, 2018, which statements were required to...
	(2) On June 28, 2019, Cannex elected to change its fiscal year end to July 31.


	See Exhibit “L-1”  – Financial Statements.
	Selected Annual Financial Information [NTD: 4Front to update upon receipt of audited statements]
	(1) Information is derived from the Audited Consolidated Financial Statements of Cannex as of and for the period from Formation on February 23, 2017 to September 30, 2017 and for the seven months ended April 30, 2018, which statements were required to...
	(2) After giving effect to the Business Combination.
	See Exhibit “L-1” – Financial Statements.
	Selected Interim Financial Information
	Dividends
	Foreign GAAP

	5. MANAGEMENT’S DISCUSSION AND ANALYSIS
	6. MARKET FOR SECURITIES
	7. CONSOLIDATED CAPITALIZATION
	8. OPTIONS TO PURCHASE SECURITIES
	Summary of the Resulting Issuer Equity Incentive Plans

	9. DESCRIPTION OF THE SECURITIES
	General Description of the Share Capital of the Resulting Issuer
	Subordinate Voting Shares
	Debt Securities
	Upon conversion, the Resulting Issuer Notes will also be subject to customary adjustment provisions in the event of a subdivision or re-division of the outstanding Resulting Issuer Shares into a greater number of Resulting Issuer Subordinate Proportio...
	Cannex, 4Front, and GGP continue to work to determine the precise terms of the Resulting Issuer Notes, and therefore, the above is a general outline of the anticipated terms of the Resulting Issuer Notes only, which terms are subject to change.
	Other Securities
	Prior Sales
	(1) Class C Units are profit interest units. Granted at a time when the fair market value of the units of 4Front were $442.50.
	(2) Issued in connection with a private placement of Class D Units at a price of $442.50 per unit and the conversion of the May 2016 loan, with interest, into Class D Units at a price of $442.50 per unit. The total funds raised were approximately $13....
	(3) Issued in connection with the acquisition by 4Front in November 2018 of all of the outstanding shares of Healthy Pharms for $27 million, of which $20 million was paid in cash, $3.5 million of Class E Units and $3.5 million in a promissory note of ...
	(4) Issued in connection with a private placement of Class F Units for gross proceeds of $31,258,329. 4Front also issued one 4Front Liquidity Warrant for each Class F Unit issued and sold in the private placement. As the Liquidity Event did not occur ...
	(5) Issued in connection with the acquisition by 4Front in November 2018 of all of the outstanding ownership interests of MavMax, LLC.
	(6) Class C Units are profit interest units. Granted at a time when the fair market value of the units of 4Front were $486.75.
	(7) Issued in connection with the partial repayment of the principal and interest of the December 2016 officer loans.
	(8) Issued in connection with four acquisitions by 4Front in February 2019.
	(9) Issued in connection with three acquisitions by 4Front in March 2019.
	(10) Issued in connection with five acquisitions by 4Front in April 2019.
	(1) Issued to certain shareholders of Cannex pursuant to the Cannex-Arco RTO Amalgamation.
	(2) Issued to certain shareholders of Arco pursuant to the Cannex-Arco RTO Amalgamation.
	(3) Issued to certain shareholders of Cannex USA pursuant to the Cannex-Arco RTO Amalgamation. Each Class A Share will be exchanged for Subordinate Proportionate Voting Shares on a 1:1 basis.
	(4) Issued upon conversion of the subscription receipts sold pursuant to the Cannex Private Placement. Each Subscription Receipt was issued by Cannex at a price of $1.00 each and entitles the holder thereof to acquire, upon satisfaction of the Cannex ...
	(5) Principal amount of senior secured convertible note issued by Cannex in connection with Cannex Notes. On completion of the Business Combination, the Cannex Notes will be exchanged for Resulting Issuer Notes. If the conversion right under the Resul...
	(6) Each GGP Note Warrant A is exercisable to purchase one share at the warrant exercise price of US$1.00 for a period of 36 months from November 21, 2018. On completion of the Business Combination, each GGP Note Warrant A will be exchanged for Result...
	(7) Each GGP Note Warrant B is exercisable to purchase one share at the warrant exercise price of US$1.33 for a period of 36 months from November 21, 2018. On completion of the Business Combination, each GGP Note Warrant B will be exchanged for Result...
	(8) Each GGP Note Warrant C is exercisable to purchase one share at the warrant exercise price of US$1.99 for a period of 36 months from November 21, 2018. On completion of the Business Combination, each GGP Note Warrant C will be exchanged for Result...
	(9) Issued upon conversion of the Subscription Receipts sold pursuant to the Cannex Private Placement (see Section 10.4 Other Securities). Each Resulting Issuer Agent Warrant will be exercisable for one Subordinate Voting Share at an exercise price of...
	(10) Issued under the Cannex Option Plan. Includes 3,700,000 Cannex Class A Share Options exercisable into 3,700,000 Cannex Class A Shares. Upon completion of the Business Combination, such options will be exchanged for 46,250 Resulting Issuer Replace...
	(11) Issued under the Cannex Option Plan. Expiry date is October 5, 2023.
	(12) Issued under the Cannex Option Plan. Expiry date is February 1, 2024.
	(13) Issued as partial consideration for the acquisition by Cannex of 100% of the issued and outstanding shares of Pure Ratios Holdings, Inc.
	(14) Issued under the Cannex Option Plan. Expiry date is June 12, 2024.
	(15) Issued under the Cannex Option Plan. Expiry date is June 17, 2024.

	Stock Exchange Price

	10. ESCROWED SECURITIES
	11. PRINCIPAL SHAREHOLDERS
	Principal Shareholders
	(1) All Multiple Voting Shares will be held directly by the individuals listed in the first column.
	(2) Certain of the Subordinate Proportionate Voting Shares of Mr. Rosen and Mr. Chowscano will be held of record and beneficially by Mr. Rosen or Mr. Chowscano,  as applicable. Certain of the Subordinate Proportionate Voting Shares of Mr. Rosen and Mr...

	Voting Trusts

	12. DIRECTORS AND OFFICERS
	Directors and Officers
	(1) Member of the audit committee.
	(2) Member of the compensation committee.

	Board Committees
	Audit Committee
	(1) A member of the audit committee is independent if he or she has no direct or indirect ‘material relationship’ with the Resulting Issuer. A material relationship is a relationship which could, in the view of the Resulting Issuer Board, reasonably i...
	(2) A member of the audit committee is financially literate if he or she has the ability to read and understand a set of financial statements that present a breadth and level of complexity of accounting issues that are generally comparable to the brea...

	Compensation Committee
	Corporate Cease Trade Orders or Bankruptcies; Penalties or Sanctions; Personal Bankruptcies
	Conflicts of Interest
	Management

	13. CAPITALIZATION
	Convertible/Exchangeable Securities

	14. EXECUTIVE COMPENSATION
	Stock Options and Other Compensation Securities
	Stock Option Plans and Other Incentive Plans
	Employment, Consulting and Management Agreements
	Pension Plan Benefits

	15. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
	16. PROMOTERS
	17. LEGAL PROCEEDINGS
	Legal Proceedings
	17.1 Regulatory Actions

	18. INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS
	19. AUDITORS, TRANSFER AGENTS AND REGISTRARS
	20. MATERIAL CONTRACTS
	21. INTEREST OF EXPERTS
	22. OTHER MATERIAL FACTS
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	SECTION 1  DEFINITIONS AND INTERPRETATION
	1.1 Definitions
	(a) “Administrator” means such Executive or Employee of the Company as may be designated as Administrator by the Committee from time to time, or, if no such person is appointed, the Committee itself.
	(b) “Black-Out” means a restriction imposed by the Company on all or any of its directors, officers, employees, insiders or persons in a special relationship whereby they are to refrain from trading in the Company’s securities until the restriction ha...
	(c) “Board” means the board of directors of the Company.
	(d) “Change of Control” means an occurrence when either:
	(i) a Person or Entity, other than the current “control person” of the Company (as that term is defined in the Securities Act), becomes a “control person” of the Company; or
	(ii) a majority of the directors elected at any annual or extraordinary general meeting of shareholders of the Company are not individuals nominated by the Company’s then- incumbent Board.

	(e) “Class A Shares” means the Company’s Class A subordinate voting shares.
	(f) “Class B Shares” means the Company’s Class B proportionate voting shares.
	(g) “Code” means the United States Internal Revenue Code of 1986, as amended, and any regulations thereunder.
	(h) “Committee” means a committee of the Board to which the responsibility of approving the grant of stock options has been delegated, or if no such committee is appointed, the Board itself.  At any time that the Company is an SEC registrant and is no...
	(i) “Company” means 4Front Ventures Corp.
	(j) “Consultant” means an individual who:
	(i) is engaged to provide, on an ongoing bona fide basis, consulting, technical, management or other services to the Company or any Subsidiary, other than services provided in relation to a “distribution” (as that term is described in the Securities A...
	(ii) provides the services under a written contract between the Company or any Subsidiary and the individual or a Consultant Entity (as defined in clause (v) below);
	(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of time and attention on the affairs and business of the Company or any Subsidiary; and
	(iv) has a relationship with the Company or any Subsidiary that enables the individual to be knowledgeable about the business and affairs of the Company or is otherwise permitted by applicable Regulatory Rules to be granted Options as a Consultant or ...
	(v) a corporation of which the individual is an employee or shareholder or a partnership of which the individual is an employee or partner (a “Consultant Entity”); or
	(vi) an RRSP or RRIF established by or for the individual under which he or she is the beneficiary.

	(k) “Disability” means a medically determinable physical or mental impairment expected to result in death or to last for a continuous period of not less than 12 months, and which causes an individual to be unable to engage in any substantial gainful a...
	(l) “Employee” means:
	(i) an individual who works full-time or part-time for the Company or any Subsidiary and such other individual as may, from time to time, be permitted by applicable Regulatory Rules to be granted Options as an employee or as an equivalent thereto; or
	(ii) an individual who works for the Company or any Subsidiary either full-time or on a continuing and regular basis for a minimum amount of time per week providing services normally provided by an employee and who is subject to the same control and d...
	(iii) a corporation wholly-owned by such individual; and
	(iv) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(m) “Exchange” means the stock exchange upon which the Class A Shares principally trade.
	(n) “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
	(o) “Executive” means an individual who is a director or officer of the Company or a Subsidiary, and includes:
	(i) a corporation wholly-owned by such individual; and
	(ii) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(p) “Exercise Notice” means the written notice of the exercise of an Option, in the form set out as Schedule B hereto, duly executed by the Option Holder.
	(q) “Exercise Period” means the period during which a particular Option may be exercised and is the period from and including the Grant Date through to and including the Expiry Time on the Expiry Date provided, however, that no Option can be exercised...
	(r) “Exercise Price” means the price at which an Option is exercisable as determined in accordance with section 5.3.
	(s) “Expiry Date” means the date the Option expires as set out in the Option Certificate or as otherwise determined in accordance with sections 5.4, 6.2, 6.3, 6.4 or 11.4.
	(t) “Expiry Time” means the time the Option expires on the Expiry Date, which is 4:00 p.m. local time in Vancouver, British Columbia, Canada on the Expiry Date.
	(u) “Fair Market Value” means the fair market value of the Class B Shares, which is the Market Value multiplied by 80.
	(v)  “Grant Date” means the date on which the Committee grants a particular Option, which is the date the Option comes into effect provided however that no Option can be exercised unless and until all necessary Regulatory Approvals have been obtained.
	(w) “Incentive Stock Option” means an Option that is labelled or described as an Incentive Stock Option and which qualifies as an Incentive Stock Option within the meaning of Section 422(b) of the Code.
	(x) “Insider” means an insider as that term is defined in the Securities Act.
	(y) “Market Value” means the market value of the Class A Shares as determined in accordance with section 5.3.
	(z) “Non-Statutory Stock Option” means an Option granted to an Option Holder which is not intended to be or does not qualify as an Incentive Stock Option.
	(aa) “Option” means a share purchase option granted pursuant to this Plan entitling the Option Holder to purchase Shares of the Company, and includes Incentive Stock Options and Non-Statutory Stock Options.
	(bb) “Option Certificate” means the certificate, in substantially the form set out as Schedule A hereto, evidencing the Option.
	(cc) “Option Holder” means a Person or Entity who holds an unexercised and unexpired Option or, where applicable, the Personal Representative of such person.
	(dd) “Outstanding Issue” means the number of Class A Shares, taken together with the number of Class A Shares issuable on conversion of the Class B Shares and the Class C Multiple Voting Shares immediately prior to the Class B Share issuance or grant ...
	(ee) “Person or Entity” means an individual, natural person, corporation, government or political subdivision or agency of a government, and where two or more persons act as a partnership, limited partnership, syndicate or other group for the purpose ...
	(ff) “Personal Representative” means:
	(i) in the case of a deceased Option Holder, the executor or administrator of the deceased duly appointed by a court or public authority having jurisdiction to do so; and
	(ii) in the case of an Option Holder who for any reason is unable to manage his or her affairs, the person entitled by law to act on behalf of such Option Holder.

	(gg) “Plan” means this stock option plan as from time to time amended.
	(hh) “Regulatory Approvals” means any necessary approvals of the Regulatory Authorities as may be required from time to time for the implementation, operation or amendment of this Plan or for the Options granted from time to time hereunder.
	(ii) “Regulatory Authorities” means all organized trading facilities on which the Shares are listed, and all securities commissions or similar securities regulatory bodies having jurisdiction over the Company, this Plan or the Options granted from tim...
	(jj) “Regulatory Rules” means all corporate and securities laws, regulations, rules, policies, notices, instruments and other orders of any kind whatsoever which may, from time to time, apply to the implementation, operation or amendment of this Plan ...
	(kk) “Securities Act” means the Securities Act (British Columbia), RSBC 1996, c.418 as from time to time amended.
	(ll) “Share” or “Shares” means, as the case may be, one or more Class B Shares in the capital stock of the Company.
	(mm) “Subsidiary” means a wholly-owned or controlled subsidiary corporation of the Company.
	(nn) “Ten Percent Shareholder Participant” means an individual to whom an Incentive Stock Option is granted pursuant to the provisions of the Plan who is, on the date of the grant, the owner of stock (as determined under Section 424(d) of the Code) po...
	(oo) “Triggering Event” means:
	(i) the proposed dissolution, liquidation or wind-up of the Company;
	(ii) a proposed merger, amalgamation, arrangement or reorganization of the Company with one or more corporations as a result of which, immediately following such event, the shareholders of the Company as a group, as they were immediately prior to such...
	(iii) the proposed acquisition of all or substantially all of the issued and outstanding shares of the Company by one or more Persons or Entities;
	(iv) a proposed Change of Control of the Company;
	(v) the proposed sale or other disposition of all or substantially all of the assets of the Company; or
	(vi) a proposed material alteration of the capital structure of the Company which, in the opinion of the Committee, is of such a nature that it is not practical or feasible to make adjustments to this Plan or to the Options granted hereunder to permit...

	(pp) “U.S. Option Holder” means an Option Holder whose Options awarded under the Plan are subject to taxation under the Code, including U.S. residents and U.S. citizens regardless of country of residence.
	(qq) “Vest” or “Vesting” means that a portion of the Option granted to the Option Holder which is available to be exercised by the Option Holder at any time and from time to time.

	1.2 Choice of Law
	1.3 Headings

	SECTION 2  GRANT OF OPTIONS
	2.1 Grant of Options
	2.2 Record of Option Grants
	(a) the name and address of the Option Holder;
	(b) the category (Executive, Employee or Consultant) under which the Option was granted to him, her or it;
	(c) the designation of Options as Incentive Stock Options or Non-Statutory Options, as applicable;
	(d) the Grant Date and Expiry Date of the Option;
	(e) the number of Shares which may be acquired on the exercise of the Option and the Exercise Price of the Option;
	(f) the vesting and other additional terms, if any, attached to the Option; and
	(g) the particulars of each and every time the Option is exercised.

	2.3 Effect of Plan

	SECTION 3  PURPOSE AND PARTICIPATION
	3.1 Purpose of Plan
	3.2 Participation in Plan
	3.3 Limits on Option Grants
	(a) the maximum number of Options which may be granted to any one Option Holder under the Plan within any 12 month period shall be 5% of the Outstanding Issue (unless the Company has obtained disinterested shareholder approval if required by Regulator...
	(b) if required by Regulatory Rules, disinterested shareholder approval is required to the grant to Insiders, within a 12 month period, of a number of Options which, when added to the number of outstanding Options granted to Insiders within the previo...
	(c) with respect to section 5.1, the Expiry Date of an Option shall be no later than the tenth anniversary of the Grant Date of such Option;
	(d) the maximum number of Options which may be granted to any one Consultant within any 12 month period must not exceed 2% of the Outstanding Issue; and
	(e) the maximum number of Options which may be granted within any 12 month period to Employees or Consultants engaged in investor relations activities must not exceed 2% of the Outstanding Issue and such options must vest in stages over 12 months with...

	3.4 Notification of Grant
	3.5 Copy of Plan; Effective Date of Plan
	3.6 Limitation on Service
	3.7 No Obligation to Exercise
	3.8 Agreement
	3.9 Notice
	3.10 Representation

	SECTION 4  NUMBER OF SHARES UNDER PLAN
	4.1 Number of Shares
	4.2 Fractional Shares

	SECTION 5  TERMS AND CONDITIONS OF OPTIONS
	5.1 Exercise Period of Option
	5.2 Number of Shares Under Option
	5.3 Exercise Price of Option
	(a) for each organized trading facility on which the Class A Shares are listed, Market Value will be the closing trading price of the Class A Shares on the day immediately preceding the Grant Date, and, except with respect to Options awarded to U.S. O...
	(b) if the Company’s Class A Shares are listed on more than one organized trading facility, the Market Value shall be the Market Value as determined in accordance with subparagraph (a) above for the primary organized trading facility on which the Clas...
	(c) if the Company’s Class A Shares are listed on one or more organized trading facilities but have not traded during the ten trading days immediately preceding the Grant Date, then the Market Value will be, subject to any adjustments as may be requir...
	(d) if the Company’s Class A Shares are not listed on any organized trading facility, then the Market Value will be, subject to any adjustments as may be required to secure all necessary Regulatory Approvals, such value as is determined by the Committ...

	5.4 Incentive Stock Options.
	5.5 Termination of Option
	(a) Ceasing to Hold Office - In the event that the Option Holder holds his or her Option as an Executive and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Option shall be, unless ot...
	(i) ceasing to meet the qualifications set forth in the corporate legislation applicable to the Company;
	(ii) a special resolution having been passed by the shareholders of the Company removing the Option Holder as a director of the Company or any Subsidiary; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position; OR

	(b) Ceasing to be Employed or Engaged - In the event that the Option Holder holds his or her Option as an Employee or Consultant and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Op...
	(i) termination for cause;
	(ii) resigning his or her position; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position.


	5.6 Vesting of Option and Acceleration
	5.7 Additional Terms

	SECTION 6  TRANSFERABILITY OF OPTIONS
	6.1 Non-transferable
	6.2 Death of Option Holder
	6.3 Disability of Option Holder
	6.4 Disability and Death of Option Holder
	6.5 Vesting
	6.6 Deemed Non-Interruption of Engagement

	SECTION 7  EXERCISE OF OPTION
	7.1 Exercise of Option
	7.2 Black Out Period
	7.3 Issue of Share Certificates
	7.4 No Rights as Shareholder
	7.5 No Right to Employment; Other Benefits
	7.6 Tax Withholding and Procedures
	(a) deliver a certified cheque, wire transfer or bank draft payable to the Company for the amount determined by the Company to be the appropriate amount on account of such taxes or related amounts;
	(b) otherwise ensure, in a manner acceptable to the Company (if at all) in its sole and unfettered discretion, that the amount will be securely funded; or
	(c) and must in all other respects follow any related procedures and conditions imposed by the Company.

	7.7 No trust Fund Created

	SECTION 8  ADMINISTRATION
	8.1 Board or Committee
	8.2 Powers of Committee
	(a) oversee the administration of the Plan in accordance with its terms;
	(b) appoint or replace the Administrator from time to time;
	(c) determine all questions arising in connection with the administration, interpretation and application of the Plan, including all questions relating to the Market Value;
	(d) correct any defect, supply any information or reconcile any inconsistency in the Plan in such manner and to such extent as shall be deemed necessary or advisable to carry out the purposes of the Plan;
	(e) prescribe, amend, and rescind rules and regulations relating to the administration of the Plan;
	(f) determine the duration and purposes of leaves of absence from employment or engagement by the Company which may be granted to Option Holders without constituting a termination of employment or engagement for purposes of the Plan;
	(g) do the following with respect to the granting of Options:
	(i) determine the Executives, Employees or Consultants to whom Options shall be granted, based on the eligibility criteria set out in this Plan;
	(ii) determine the terms of the Option to be granted to an Option Holder including, without limitation, the Grant Date, Expiry Date, Exercise Price and vesting schedule (which need not be identical with the terms of any other Option);
	(iii) subject to any necessary Regulatory Approvals and section 9.2, amend the terms of any Options;
	(iv) determine when Options shall be granted;
	(v) determine the number of Shares subject to each Option; and
	(vi) to designate Options as Incentive Stock Options or Non-Statutory Options, as applicable;

	(h) accelerate the vesting schedule of any Option previously granted; and
	(i) make all other determinations necessary or advisable, in its sole discretion, for the administration of the Plan.

	8.3 Administration by Committee
	8.4 Interpretation

	SECTION 9  APPROVALS AND AMENDMENT
	9.1 Shareholder Approval of Plan
	9.2 Amendment of Option or Plan
	(a) materially decrease the rights or benefits accruing to an Option Holder; or
	(b) materially increase the obligations of an Option Holder; then, unless otherwise excepted out by a provision of this Plan, the Committee must also obtain the written consent of the Option Holder in question to such amendment.  If at the time the Ex...


	SECTION 10  CONDITIONS PRECEDENT TO ISSUANCE OF OPTIONS AND SHARES
	10.1 Compliance with Laws
	10.2 Regulatory Approvals
	10.3 Inability to Obtain Regulatory Approvals

	SECTION 11  ADJUSTMENTS AND TERMINATION
	11.1 Termination of Plan
	11.2 No Grant During Suspension of Plan
	11.3 Alteration in Capital Structure
	(a) a change in the number or kind of shares of the Company covered by such Options; and
	(b) a change in the Exercise Price payable per Share provided, however, that the aggregate Exercise Price applicable to the unexercised portion of existing Options shall not be altered, it being intended that any adjustments made with respect to such ...
	(c) the issuance of additional securities of the Company in exchange for adequate consideration (including services); nor
	(d) the conversion of outstanding securities of the Company into Shares shall be deemed to be material alterations of the capital structure of the Company.  Any adjustment made to any Options pursuant to this section 11.3 shall not be considered an am...

	11.4 Triggering Events
	(a) cause all or a portion of any of the Options granted under the Plan to terminate upon the occurrence of a Triggering Event; or
	(b) cause all or a portion of any of the Options granted under the Plan to be exchanged for incentive stock options of another corporation upon the occurrence of a Triggering Event in such ratio and at such exercise price as the Committee deems approp...

	11.5 Notice of Termination by Triggering Event
	11.6 Determinations to be Made By Committee

	SECTION 12  ADJUSTMENTS AND TERMINATION
	12.1 Maximum Number of Options

	SECTION 13  CALIFORNIA OPTIONS
	13.1 California Options
	13.2 Termination Date
	13.3 Post-Termination Exercise Period
	(a) at least six months from the date of termination, if termination was caused by death or disability; or
	(b) at least 30 days from the date of termination, if termination was caused by other than death or disability.

	13.4 Shareholder Approval / Grant Limitations
	(a) the Company is a foreign private issuer, as defined by Rule 3b-4 of the Exchange Act, on the grant date of the California Award, and the aggregate number of persons in California granted awards under all compensation plans and agreements and issue...
	(b) prior to or within 12 months of the granting of the first California Award under the Plan and prior to increasing the number of Authorized Shares, the Plan is approved by a majority of the Company’s outstanding securities entitled to vote, not cou...

	13.5 Company Information
	(a) the Grant Date of this Option is ●, 20●; and
	(b) subject to sections 5.4, 6.2, 6.3, 6.4 and 11.4 of the Plan, the Expiry Date of this Option is 20.
	1. The Options will not be exercisable unless and until they have vested in accordance with the terms of the Plan and the vesting schedule below, and then only to the extent that they have vested.  Provided that the Option Holder remains in continuous...
	(a) ‎( Shares ((%) will vest and be exercisable on or after the Grant Date;
	(b) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(c) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(d) ( additional Shares ((%) will vest and be exercisable on or after ( [date];

	2. Upon the Option Holder ceasing to hold a position with the Company, other than as a result of the events set out in paragraphs 5.4(a) or 5.4(b) of the Plan, the Expiry Date of the Option shall be ( [Insert date desired that is longer or shorter tha...
	3. The following provisions apply to Incentive Stock Options.
	(a) Incentive Stock Options (“ISOs”) may be issued only to individuals who are employees of the Company or a subsidiary of the Company (as defined under section 424(f) of the Code) (“U.S. Employees”).
	(b) If a U.S. Option Holder has been granted an ISO and ceases to be a U.S. Employee, then, in order to retain the status of the Option as an ISO for U.S. federal tax purposes, such Option must be exercised within the time limits set forth below.  Fai...


	(c) To the extent that an Option designated as an ISO becomes exercisable by an Option Holder for the first time during any calendar year for Shares having a fair market value greater than US$100,000 (measured by the fair market value as of the Grant ...
	(d) all of the Shares; or
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	SECTION 1  DEFINITIONS AND INTERPRETATION
	1.1 Definitions
	(a) “Administrator” means such Executive or Employee of the Company as may be designated as Administrator by the Committee from time to time, or, if no such person is appointed, the Committee itself.
	(b) “Black-Out” means a restriction imposed by the Company on all or any of its directors, officers, employees, insiders or persons in a special relationship whereby they are to refrain from trading in the Company’s securities until the restriction ha...
	(c) “Board” means the board of directors of the Company.
	(d) “Change of Control” means an occurrence when either:
	(i) a Person or Entity, other than the current “control person” of the Company (as that term is defined in the Securities Act), becomes a “control person” of the Company; or
	(ii) a majority of the directors elected at any annual or extraordinary general meeting of shareholders of the Company are not individuals nominated by the Company’s then- incumbent Board.

	(e) “Class A Shares” means the Company’s Class A subordinate voting shares.
	(f) “Code” means the United States Internal Revenue Code of 1986, as amended, and any regulations thereunder.
	(g) “Committee” means a committee of the Board to which the responsibility of approving the grant of stock options has been delegated, or if no such committee is appointed, the Board itself.  At any time that the Company is an SEC registrant and is no...
	(h) “Company” means 4Front Ventures Corp.
	(i) “Consultant” means an individual who:
	(i) is engaged to provide, on an ongoing bona fide basis, consulting, technical, management or other services to the Company or any Subsidiary, other than services provided in relation to a “distribution” (as that term is described in the Securities A...
	(ii) provides the services under a written contract between the Company or any Subsidiary and the individual or a Consultant Entity (as defined in clause (v) below);
	(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of time and attention on the affairs and business of the Company or any Subsidiary; and
	(iv) has a relationship with the Company or any Subsidiary that enables the individual to be knowledgeable about the business and affairs of the Company or is otherwise permitted by applicable Regulatory Rules to be granted Options as a Consultant or ...
	(v) a corporation of which the individual is an employee or shareholder or a partnership of which the individual is an employee or partner (a “Consultant Entity”); or
	(vi) an RRSP or RRIF established by or for the individual under which he or she is the beneficiary.

	(j) “Disability” means a medically determinable physical or mental impairment expected to result in death or to last for a continuous period of not less than 12 months, and which causes an individual to be unable to engage in any substantial gainful a...
	(k) “Employee” means:
	(i) an individual who works full-time or part-time for the Company or any Subsidiary and such other individual as may, from time to time, be permitted by applicable Regulatory Rules to be granted Options as an employee or as an equivalent thereto; or
	(ii) an individual who works for the Company or any Subsidiary either full-time or on a continuing and regular basis for a minimum amount of time per week providing services normally provided by an employee and who is subject to the same control and d...
	(iii) a corporation wholly-owned by such individual; and
	(iv) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(l) “Exchange” means the stock exchange upon which the Class A Shares principally trade.
	(m) “Exchange Act “ means the U.S. Securities Exchange Act of 1934, as amended.
	(n) “Executive” means an individual who is a director or officer of the Company or a Subsidiary, and includes:
	(i) a corporation wholly-owned by such individual; and
	(ii) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(o) “Exercise Notice” means the written notice of the exercise of an Option, in the form set out as Schedule B hereto, duly executed by the Option Holder.
	(p) “Exercise Period” means the period during which a particular Option may be exercised and is the period from and including the Grant Date through to and including the Expiry Time on the Expiry Date provided, however, that no Option can be exercised...
	(q) “Exercise Price” means the price at which an Option is exercisable as determined in accordance with section 5.3.
	(r) “Expiry Date” means the date the Option expires as set out in the Option Certificate or as otherwise determined in accordance with sections 5.4, 6.2, 6.3, 6.4 or 11.4.
	(s) “Expiry Time” means the time the Option expires on the Expiry Date, which is 4:00 p.m. local time in Vancouver, British Columbia, Canada on the Expiry Date.
	(t) “Grant Date” means the date on which the Committee grants a particular Option, which is the date the Option comes into effect provided however that no Option can be exercised unless and until all necessary Regulatory Approvals have been obtained.
	(u) “Incentive Stock Option” means an Option that is labelled or described as an Incentive Stock Option and which qualifies as an Incentive Stock Option within the meaning of Section 422(b) of the Code.
	(v) “Insider” means an insider as that term is defined in the Securities Act.
	(w) “Market Value” means the market value of the Class A Shares as determined in accordance with section 5.3.
	(x) “Non-Statutory Stock Option” means an Option granted to an Option Holder which is not intended to be or does not qualify as an Incentive Stock Option.
	(y) “Option” means a share purchase option granted pursuant to this Plan entitling the Option Holder to purchase Shares of the Company, and includes Incentive Stock Options and Non-Statutory Stock Options.
	(z) “Option Certificate” means the certificate, in substantially the form set out as Schedule A hereto, evidencing the Option.
	(aa) “Option Holder” means a Person or Entity who holds an unexercised and unexpired Option or, where applicable, the Personal Representative of such person.
	(bb) “Outstanding Issue” means the number of Class A Shares, taken together with the number of Shares issuable on conversion of the Class B Proportionate Voting Shares and the Class C Multiple Voting Shares immediately prior to the Class A Share issua...
	(cc) “Person or Entity” means an individual, natural person, corporation, government or political subdivision or agency of a government, and where two or more persons act as a partnership, limited partnership, syndicate or other group for the purpose ...
	(dd) “Personal Representative” means:
	(i) in the case of a deceased Option Holder, the executor or administrator of the deceased duly appointed by a court or public authority having jurisdiction to do so; and
	(ii) in the case of an Option Holder who for any reason is unable to manage his or her affairs, the person entitled by law to act on behalf of such Option Holder.

	(ee) “Plan” means this stock option plan as from time to time amended.
	(ff) “Regulatory Approvals” means any necessary approvals of the Regulatory Authorities as may be required from time to time for the implementation, operation or amendment of this Plan or for the Options granted from time to time hereunder.
	(gg) “Regulatory Authorities” means all organized trading facilities on which the Shares are listed, and all securities commissions or similar securities regulatory bodies having jurisdiction over the Company, this Plan or the Options granted from tim...
	(hh) “Regulatory Rules” means all corporate and securities laws, regulations, rules, policies, notices, instruments and other orders of any kind whatsoever which may, from time to time, apply to the implementation, operation or amendment of this Plan ...
	(ii) “Securities Act” means the Securities Act (British Columbia), RSBC 1996, c.418 as from time to time amended.
	(jj) “Share” or “Shares” means, as the case may be, one or more Class A Shares in the capital stock of the Company.
	(kk) “Subsidiary” means a wholly-owned or controlled subsidiary corporation of the Company.
	(ll) “Ten Percent Shareholder Participant” means an individual to whom an Incentive Stock Option is granted pursuant to the provisions of the Plan who is, on the date of the grant, the owner of stock (as determined under Section 424(d) of the Code) po...
	(mm) “Triggering Event” means:
	(i) the proposed dissolution, liquidation or wind-up of the Company;
	(ii) a proposed merger, amalgamation, arrangement or reorganization of the Company with one or more corporations as a result of which, immediately following such event, the shareholders of the Company as a group, as they were immediately prior to such...
	(iii) the proposed acquisition of all or substantially all of the issued and outstanding shares of the Company by one or more Persons or Entities;
	(iv) a proposed Change of Control of the Company;
	(v) the proposed sale or other disposition of all or substantially all of the assets of the Company; or
	(vi) a proposed material alteration of the capital structure of the Company which, in the opinion of the Committee, is of such a nature that it is not practical or feasible to make adjustments to this Plan or to the Options granted hereunder to permit...

	(nn) “U.S. Option Holder” means an Option Holder whose Options awarded under the Plan are subject to taxation under the Code, including U.S. residents and U.S. citizens regardless of country of residence.
	(oo) “Vest” or “Vesting” means that a portion of the Option granted to the Option Holder which is available to be exercised by the Option Holder at any time and from time to time.

	1.2 Choice of Law
	1.3 Headings

	SECTION 2  GRANT OF OPTIONS
	2.1 Grant of Options
	2.2 Record of Option Grants
	(a) the name and address of the Option Holder;
	(b) the category (Executive, Employee or Consultant) under which the Option was granted to him, her or it;
	(c) the designation of Options as Incentive Stock Options or Non-Statutory Options, as applicable;
	(d) the Grant Date and Expiry Date of the Option;
	(e) the number of Shares which may be acquired on the exercise of the Option and the Exercise Price of the Option;
	(f) the vesting and other additional terms, if any, attached to the Option; and
	(g) the particulars of each and every time the Option is exercised.

	2.3 Effect of Plan

	SECTION 3  PURPOSE AND PARTICIPATION
	3.1 Purpose of Plan
	3.2 Participation in Plan
	3.3 Limits on Option Grants
	(a) the maximum number of Options which may be granted to any one Option Holder under the Plan within any 12 month period shall be 5% of the Outstanding Issue (unless the Company has obtained disinterested shareholder approval if required by Regulator...
	(b) if required by Regulatory Rules, disinterested shareholder approval is required to the grant to Insiders, within a 12 month period, of a number of Options which, when added to the number of outstanding Options granted to Insiders within the previo...
	(c) with respect to section 5.1, the Expiry Date of an Option shall be no later than the tenth anniversary of the Grant Date of such Option;
	(d) the maximum number of Options which may be granted to any one Consultant within any 12 month period must not exceed 2% of the Outstanding Issue; and
	(e) the maximum number of Options which may be granted within any 12 month period to Employees or Consultants engaged in investor relations activities must not exceed 2% of the Outstanding Issue and such options must vest in stages over 12 months with...

	3.4 Notification of Grant
	3.5 Copy of Plan; Effective Date of Plan
	3.6 Limitation on Service
	3.7 No Obligation to Exercise
	3.8 Agreement
	3.9 Notice
	3.10 Representation

	SECTION 4  NUMBER OF SHARES UNDER PLAN
	4.1 Number of Shares
	4.2 Fractional Shares

	SECTION 5  TERMS AND CONDITIONS OF OPTIONS
	5.1 Exercise Period of Option
	5.2 Number of Shares Under Option
	5.3 Exercise Price of Option
	(a) for each organized trading facility on which the Shares are listed, Market Value will be the closing trading price of the Shares on the day immediately preceding the Grant Date, and, except with respect to Options awarded to U.S. Option Holders, m...
	(b) if the Company’s Shares are listed on more than one organized trading facility, the Market Value shall be the Market Value as determined in accordance with subparagraph (a) above for the primary organized trading facility on which the Shares are l...
	(c) if the Company’s Shares are listed on one or more organized trading facilities but have not traded during the ten trading days immediately preceding the Grant Date, then the Market Value will be, subject to any adjustments as may be required to se...
	(d) if the Company’s Shares are not listed on any organized trading facility, then the Market Value will be, subject to any adjustments as may be required to secure all necessary Regulatory Approvals, such value as is determined by the Committee to be...

	5.4 Incentive Stock Options.
	5.5 Termination of Option
	(a) Ceasing to Hold Office - In the event that the Option Holder holds his or her Option as an Executive and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Option shall be, unless ot...
	(i) ceasing to meet the qualifications set forth in the corporate legislation applicable to the Company;
	(ii) a special resolution having been passed by the shareholders of the Company removing the Option Holder as a director of the Company or any Subsidiary; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position; OR

	(b) Ceasing to be Employed or Engaged - In the event that the Option Holder holds his or her Option as an Employee or Consultant and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Op...
	(i) termination for cause;
	(ii) resigning his or her position; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position.


	5.6 Vesting of Option and Acceleration
	5.7 Additional Terms

	SECTION 6  TRANSFERABILITY OF OPTIONS
	6.1 Non-transferable
	6.2 Death of Option Holder
	6.3 Disability of Option Holder
	6.4 Disability and Death of Option Holder
	6.5 Vesting
	6.6 Deemed Non-Interruption of Engagement

	SECTION 7  EXERCISE OF OPTION
	7.1 Exercise of Option
	7.2 Black Out Period
	7.3 Issue of Share Certificates
	7.4 No Rights as Shareholder
	7.5 No Right to Employment; Other Benefits
	7.6 Tax Withholding and Procedures
	(a) deliver a certified cheque, wire transfer or bank draft payable to the Company for the amount determined by the Company to be the appropriate amount on account of such taxes or related amounts;
	(b) otherwise ensure, in a manner acceptable to the Company (if at all) in its sole and unfettered discretion, that the amount will be securely funded; or
	(c) and must in all other respects follow any related procedures and conditions imposed by the Company.

	7.7 No trust Fund Created

	SECTION 8  ADMINISTRATION
	8.1 Board or Committee
	8.2 Powers of Committee
	(a) oversee the administration of the Plan in accordance with its terms;
	(b) appoint or replace the Administrator from time to time;
	(c) determine all questions arising in connection with the administration, interpretation and application of the Plan, including all questions relating to the Market Value;
	(d) correct any defect, supply any information or reconcile any inconsistency in the Plan in such manner and to such extent as shall be deemed necessary or advisable to carry out the purposes of the Plan;
	(e) prescribe, amend, and rescind rules and regulations relating to the administration of the Plan;
	(f) determine the duration and purposes of leaves of absence from employment or engagement by the Company which may be granted to Option Holders without constituting a termination of employment or engagement for purposes of the Plan;
	(g) do the following with respect to the granting of Options:
	(i) determine the Executives, Employees or Consultants to whom Options shall be granted, based on the eligibility criteria set out in this Plan;
	(ii) determine the terms of the Option to be granted to an Option Holder including, without limitation, the Grant Date, Expiry Date, Exercise Price and vesting schedule (which need not be identical with the terms of any other Option);
	(iii) subject to any necessary Regulatory Approvals and section 9.2, amend the terms of any Options;
	(iv) determine when Options shall be granted;
	(v) determine the number of Shares subject to each Option; and
	(vi) to designate Options as Incentive Stock Options or Non-Statutory Options, as applicable;

	(h) accelerate the vesting schedule of any Option previously granted; and
	(i) make all other determinations necessary or advisable, in its sole discretion, for the administration of the Plan.

	8.3 Administration by Committee
	8.4 Interpretation

	SECTION 9  APPROVALS AND AMENDMENT
	9.1 Shareholder Approval of Plan
	9.2 Amendment of Option or Plan
	(a) materially decrease the rights or benefits accruing to an Option Holder; or
	(b) materially increase the obligations of an Option Holder; then, unless otherwise excepted out by a provision of this Plan, the Committee must also obtain the written consent of the Option Holder in question to such amendment.  If at the time the Ex...


	SECTION 10  CONDITIONS PRECEDENT TO ISSUANCE OF OPTIONS AND SHARES
	10.1 Compliance with Laws
	10.2 Regulatory Approvals
	10.3 Inability to Obtain Regulatory Approvals

	SECTION 11  ADJUSTMENTS AND TERMINATION
	11.1 Termination of Plan
	11.2 No Grant During Suspension of Plan
	11.3 Alteration in Capital Structure
	(a) a change in the number or kind of shares of the Company covered by such Options; and
	(b) a change in the Exercise Price payable per Share provided, however, that the aggregate Exercise Price applicable to the unexercised portion of existing Options shall not be altered, it being intended that any adjustments made with respect to such ...
	(c) the issuance of additional securities of the Company in exchange for adequate consideration (including services); nor
	(d) the conversion of outstanding securities of the Company into Shares shall be deemed to be material alterations of the capital structure of the Company.  Any adjustment made to any Options pursuant to this section 11.3 shall not be considered an am...

	11.4 Triggering Events
	(a) cause all or a portion of any of the Options granted under the Plan to terminate upon the occurrence of a Triggering Event; or
	(b) cause all or a portion of any of the Options granted under the Plan to be exchanged for incentive stock options of another corporation upon the occurrence of a Triggering Event in such ratio and at such exercise price as the Committee deems approp...

	11.5 Notice of Termination by Triggering Event
	11.6 Determinations to be Made By Committee

	SECTION 12  ADJUSTMENTS AND TERMINATION
	12.1 Maximum Number of Options

	SECTION 13  CALIFORNIA OPTIONS
	13.1 California Options
	13.2 Termination Date
	13.3 Post-Termination Exercise Period
	(a) at least six months from the date of termination, if termination was caused by death or disability; or
	(b) at least 30 days from the date of termination, if termination was caused by other than death or disability.

	13.4 Shareholder Approval / Grant Limitations
	(a) the Company is a foreign private issuer, as defined by Rule 3b-4 of the Exchange Act, on the grant date of the California Award, and the aggregate number of persons in California granted awards under all compensation plans and agreements and issue...
	(b) prior to or within 12 months of the granting of the first California Award under the Plan and prior to increasing the number of Authorized Shares, the Plan is approved by a majority of the Company’s outstanding securities entitled to vote, not cou...

	13.5 Company Information
	(a) the Grant Date of this Option is ●, 20●; and
	(b) subject to sections 5.4, 6.2, 6.3, 6.4 and 11.4 of the Plan, the Expiry Date of this Option is 20.
	1. The Options will not be exercisable unless and until they have vested in accordance with the terms of the Plan and the vesting schedule below, and then only to the extent that they have vested.  Provided that the Option Holder remains in continuous...
	(a) ‎( Shares ((%) will vest and be exercisable on or after the Grant Date;
	(b) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(c) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(d) ( additional Shares ((%) will vest and be exercisable on or after ( [date];

	2. Upon the Option Holder ceasing to hold a position with the Company, other than as a result of the events set out in paragraphs 5.4(a) or 5.4(b) of the Plan, the Expiry Date of the Option shall be ( [Insert date desired that is longer or shorter tha...
	3. The following provisions apply to Incentive Stock Options.
	(a) Incentive Stock Options (“ISOs”) may be issued only to individuals who are employees of the Company or a subsidiary of the Company (as defined under section 424(f) of the Code) (“U.S. Employees”).
	(b) If a U.S. Option Holder has been granted an ISO and ceases to be a U.S. Employee, then, in order to retain the status of the Option as an ISO for U.S. federal tax purposes, such Option must be exercised within the time limits set forth below.  Fai...


	(c) To the extent that an Option designated as an ISO becomes exercisable by an Option Holder for the first time during any calendar year for Shares having a fair market value greater than US$100,000 (measured by the fair market value as of the Grant ...
	(d) all of the Shares; or
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	PROVINCE OF BRITISH COLUMBIA
	Part 1  INTERPRETATION
	1.1 Definitions.
	1.2 Business Corporations Act Definitions Apply.
	1.3 Interpretation Act Applies.
	1.4 Conflict in Definitions.
	1.5 Conflict Between Articles and Legislation.

	Part 2  SHARES AND SHARE CERTIFICATES
	2.1 Authorized Share Structure.
	2.2 Form of Share Certificate.
	2.3 Right to Share Certificate or Acknowledgement.
	(a) one certificate representing the share or shares of each class or series of shares registered in the shareholder’s name; or
	(b) a non-transferable written acknowledgment of the shareholder’s right to obtain such a share certificate,

	2.4 Sending of Share Certificate.
	2.5 Replacement of Worn Out or Defaced Certificate.
	(a) order the certificate to be cancelled; and
	(b) issue a replacement share certificate.

	2.6 Replacement of Lost, Stolen or Destroyed Certificate.
	(a) proof satisfactory to them that the certificate is lost, stolen or destroyed; and
	(b) any indemnity the board of directors, or any officer or agent designated by the directors, considers adequate.

	2.7 Splitting Share Certificates.
	2.8 Certificate Fee.
	2.9 Recognition of Trusts.

	Part 3  ISSUE OF SHARES
	3.1 Directors Authorized to Issue Shares.
	3.2 Commissions and Discounts.
	3.3 Brokerage.
	3.4 Conditions of Issue.
	(a) consideration is provided to the Company for the issue of the share by one or more of the following:
	(i) past services performed for the Company;
	(ii) property; or
	(iii) money; and

	(b) the value of the consideration received by the Company equals or exceeds the issue price set for the share under Article 3.1.

	3.5 Warrants, Options and Rights.
	3.6 Fractional Shares.

	Part 4  SHARE REGISTERS
	4.1 Central Securities Register.
	4.2 Branch Registers.
	4.3 Appointment of Agents.
	4.4 Closing Register.

	Part 5  SHARE TRANSFERS
	5.1 Recording or Registering Transfer.
	(a) a duly signed instrument of transfer in respect of the share has been received by the Company;
	(b) if a share certificate has been issued by the Company in respect of the share to be transferred, that share certificate has been surrendered to the Company; and
	(c) if a non-transferable written acknowledgment of the shareholder’s right to obtain a share certificate has been issued by the Company in respect of the share to be transferred, that acknowledgment has been surrendered to the Company.

	5.2 Form of Instrument of Transfer.
	5.3 Transferor Remains Shareholder.
	5.4 Signing of Instrument of Transfer.
	(a) in the name of the person named as transferee in that instrument of transfer; or
	(b) if no person is named as transferee in that instrument of transfer, in the name of the person on whose behalf the share certificate is deposited for the purpose of having the transfer registered.

	5.5 Enquiry as to Title Not Required.
	5.6 Transfer Fee.

	Part 6  TRANSMISSION OF SHARES
	6.1 Legal Personal Representative Recognized on Death.
	6.2 Rights of Legal Personal Representative.

	Part 7  PURCHASE OF SHARES
	7.1 Company Authorized to Purchase Shares.
	7.2 Purchase When Insolvent.
	(a) the Company is insolvent; or
	(b) making the payment or providing the consideration would render the Company insolvent.

	7.3 Sale and Voting of Purchased Shares.
	(a) is not entitled to vote the share at a meeting of its shareholders;
	(b) must not pay a dividend in respect of the share; and
	(c) must not make any other distribution in respect of the share.


	Part 8  BORROWING POWERS
	8.1 Powers of Directors.
	(a) borrow money in the manner and amount, on the security, from the sources and on the terms and conditions that the directors consider appropriate;
	(b) issue bonds, debentures and other debt obligations either outright or as security for any liability or obligation of the Company or any other person;
	(c) guarantee the repayment of money by any other person or the performance of any obligation of any other person; and
	(d) mortgage or charge, whether by way of specific or floating charge, or give other security on the whole or any part of the present and future undertaking of the Company.

	8.2 Terms of Debt Instruments.
	8.3 Delegation by Directors.

	Part 9  ALTERATIONS
	9.1 Alteration of Authorized Share Structure.
	(a) create one or more classes or series of shares or, if none of the shares of a class or series of shares is allotted or issued, eliminate that class or series of shares;
	(b) increase, reduce or eliminate the maximum number of shares that the Company is authorized to issue out of any class or series of shares or establish a maximum number of shares that the Company is authorized to issue out of any class or series of s...
	(c) subdivide or consolidate all or any of its unissued, or fully paid issued, shares;
	(d) if the Company is authorized to issue shares of a class of shares with par value:
	(i) decrease the par value of those shares; or
	(ii) if none of the shares of that class of shares is allotted or issued, increase the par value of those shares;

	(e) change all or any of its unissued, or fully paid issued, shares with par value into shares without par value or any of its unissued shares without par value into shares with par value;
	(f) alter the identifying name of any of its shares; or
	(g) otherwise alter its shares or authorized share structure when required or permitted to do so by the Business Corporations Act.

	9.2 Special Rights and Restrictions.
	(a) create special rights or restrictions for, and attach those special rights or restrictions to, the shares of any class or series of shares, whether or not any or all of those shares have been issued; or
	(b) vary or delete any special rights or restrictions attached to the shares of any class or series of shares, whether or not any or all of those shares have been issued.

	9.3 Company Alterations

	Part 10  MEETINGS OF SHAREHOLDERS
	10.1 Annual General Meetings.
	10.2 Resolution Instead of Annual General Meeting.
	10.3 Calling of Shareholder Meetings.
	10.4 Location of Shareholder Meetings.
	10.5 Notice for Meetings of Shareholders.
	(a) if and for so long as the Company is a public company, 21 days; and
	(b) otherwise, 10 days.

	10.6 Record Date for Notice.
	(a) if and for so long as the Company is a public company, 21 days; and
	(b) otherwise, 10 days.

	10.7 Record Date for Voting.
	10.8 Failure to Give Notice and Waiver of Notice.
	10.9 Notice of Special Business at Meetings of Shareholders.
	(a) state the general nature of the special business; and
	(b) if the special business includes considering, approving, ratifying, adopting or authorizing any document or the signing of or giving of effect to any document, have attached to it a copy of the document or state that a copy of the document will be...
	(i) at the Company’s records office, or at such other reasonably accessible location in British Columbia as is specified in the notice; and
	(ii) during statutory business hours on any one or more specified days before the day set for the holding of the meeting.



	Part 11  PROCEEDINGS AT MEETINGS OF SHAREHOLDERS
	11.1 Special Business.
	(a) at a meeting of shareholders that is not an annual general meeting, all business is special business except business relating to the conduct of or voting at the meeting;
	(b) at an annual general meeting, all business is special business except for the following:
	(i) business relating to the conduct of, or voting at, the meeting;
	(ii) consideration of any financial statements of the Company presented to the meeting;
	(iii) consideration of any reports of the directors or auditor;
	(iv) the setting or changing of the number of directors;
	(v) the election or appointment of directors;
	(vi) the appointment of an auditor;
	(vii) business arising out of a report of the directors not requiring the passing of a special resolution or an exceptional resolution; and
	(viii) any other business which, under these Articles or the Business Corporations Act, may be transacted at a meeting of shareholders without prior notice of the business being given to the shareholders.


	11.2 Special Majority.
	11.3 Quorum.
	11.4 One Shareholder May Constitute Quorum.
	(a) the quorum is one person who is, or who represents by proxy, that shareholder; and
	(b) that shareholder, present in person or by proxy, may constitute the meeting.

	11.5 Meetings by Telephone or Other Communications Medium.
	11.6 Other Persons May Attend.
	11.7 Requirement of Quorum.
	11.8 Lack of Quorum.
	(a) in the case of a general meeting convened by requisition of shareholders, the meeting is dissolved; and
	(b) in the case of any other meeting of shareholders, the meeting stands adjourned to the same day in the next week at the same time and place, or at such other date, time or location as the chair specifies on the adjournment.

	11.9 Lack of Quorum at Succeeding Meeting.
	11.10 Chair.
	(a) the chair of the board, if any; and
	(b) if the chair of the board is absent or unwilling to act as chair of the meeting, the president, if any.

	11.11 Selection of Alternate Chair.
	11.12 Adjournments.
	11.13 Notice of Adjourned Meeting.
	11.14 Decisions by Show of Hands or Poll.
	11.15 Declaration of Result.
	11.16 Motion Need Not Be Seconded.
	11.17 Casting Vote.
	11.18 Manner of Taking a Poll.
	(a) the poll must be taken:
	(i) at the meeting, or within seven days after the date of the meeting, as the chair of the meeting directs; and
	(ii) in the manner, at the time and at the place that the chair of the meeting directs;

	(b) the result of the poll is deemed to be a resolution of and passed at the meeting at which the poll is demanded; and
	(c) the demand for the poll may be withdrawn by the person who demanded it.

	11.19 Demand for a Poll on Adjournment.
	11.20 Chair Must Resolve Dispute.
	11.21 Casting of Votes.
	11.22 Demand for Poll.
	11.23 Demand for a Poll Not to Prevent Continuation of Meeting.
	11.24 Retention of Ballots and Proxies.

	Part 12  VOTES OF SHAREHOLDERS
	12.1 Number of Votes by Shareholder or by Shares.
	(a) on a vote by show of hands, every person present who is a shareholder or proxy holder and entitled to vote at the meeting has one vote, and
	(b) on a poll, every shareholder entitled to vote at the meeting has one vote in respect of each share held by that shareholder and may exercise that vote either in person or by proxy.

	12.2 Votes of Persons in Representative Capacity.
	12.3 Votes by Joint Shareholders.
	(a) any one of the joint shareholders may vote at any meeting, either personally or by proxy, in respect of the share as if that joint shareholder were solely entitled to it; or
	(b) if more than one of the joint shareholders is present at any meeting, personally or by proxy, and more than one of them votes in respect of that share, then only the vote of the joint shareholder present whose name stands first on the central secu...

	12.4 Legal Personal Representatives as Joint Shareholders.
	12.5 Representative of a Corporate Shareholder.
	(a) for that purpose, the instrument appointing a representative must:
	(i) be received at the registered office of the Company or at any other place specified, in the notice calling the meeting, for the receipt of proxies, at least the number of business days specified in the notice for the receipt of proxies or, if no n...
	(ii) be provided, at the meeting, to the chair of the meeting or to a person designated by the chair of the meeting; and

	(b) if a representative is appointed under this Article 12.5:
	(i) the representative is entitled to exercise in respect of and at that meeting the same rights on behalf of the corporation that the representative represents as that corporation could exercise if it were a shareholder who is an individual, includin...
	(ii) the representative, if present at the meeting, is to be counted for the purpose of forming a quorum and is deemed to be a shareholder present in person at the meeting.


	12.6 Proxy Provisions Do Not Apply to All Companies.
	12.7 Appointment of Proxy Holder.
	12.8 Alternate Proxy Holders.
	12.9 When Proxy Holder Need Not Be Shareholder.
	(a) the person appointing the proxy holder is a corporation or a representative of a corporation appointed under Article 12.5;
	(b) the Company has at the time of the meeting for which the proxy holder is to be appointed only one shareholder entitled to vote at the meeting;
	(c) the shareholders present in person or by proxy at and entitled to vote at the meeting for which the proxy holder is to be appointed, by a resolution on which the proxy holder is not entitled to vote but in respect of which the proxy holder is to b...
	(d) the Company is a public company.

	12.10 Deposit of Proxy.
	(a) be received at the registered office of the Company or at any other place specified, in the notice calling the meeting, for the receipt of proxies, at least the number of business days specified in the notice, or if no number of days is specified,...
	(b) unless the notice provides otherwise, be provided, at the meeting, to the chair of the meeting or to a person designated by the chair of the meeting.

	12.11 Validity of Proxy Vote.
	(a) at the registered office of the Company, at any time up to and including the last business day before the day set for the holding of the meeting at which the proxy is to be used; or
	(b) by the chair of the meeting, before the vote is taken.

	12.12 Form of Proxy.
	12.13 Revocation of Proxy.
	(a) received at the registered office of the Company at any time up to and including the last business day before the day set for the holding of the meeting at which the proxy is to be used; or
	(b) provided, at the meeting, to the chair of the meeting.

	12.14 Revocation of Proxy Must Be Signed.
	(a) if the shareholder for whom the proxy holder is appointed is an individual, the instrument must be signed by the shareholder or his or her legal personal representative or trustee in bankruptcy; or
	(b) if the shareholder for whom the proxy holder is appointed is a corporation, the instrument must be signed by the corporation or by a representative appointed for the corporation under Article 12.5.

	12.15 Production of Evidence of Authority to Vote.

	Part 13  DIRECTORS
	13.1 Number of Directors.
	(a) if the Company is a public company, the greater of three and the most recently set of:
	(i) the number of directors set by ordinary resolution (whether or not previous notice of the resolution was given); and
	(ii) the number of directors set under Article 14.4;

	(b) if the Company is not a public company, the most recently set of:
	(i) the number of directors set by ordinary resolution (whether or not previous notice of the resolution was given); and
	(ii) the number of directors set under Article 14.4.


	13.2 Change in Number of Directors.
	(a) the shareholders may elect or appoint the directors needed to fill any vacancies in the board of directors up to that number;
	(b) if the shareholders do not elect or appoint the directors needed to fill any vacancies in the board of directors up to that number contemporaneously with the setting of that number, then the directors may appoint, or the shareholders may elect or ...

	13.3 Directors’ Acts Valid Despite Vacancy.
	13.4 Qualifications of Directors.
	13.5 Remuneration of Directors.
	13.6 Reimbursement of Expenses of Directors.
	13.7 Special Remuneration for Directors.
	13.8 Gratuity, Pension or Allowance on Retirement of Director.

	Part 14  ELECTION AND REMOVAL OF DIRECTORS
	14.1 Election at Annual General Meeting.
	(a) the shareholders entitled to vote at the annual general meeting for the election of directors must elect, or in the unanimous resolution appoint, a board of directors consisting of the number of directors for the time being set under these Article...
	(b) all the directors cease to hold office immediately before the election or appointment of directors under paragraph (a), but are eligible for re-election or re-appointment.

	14.2 Consent to be a Director.
	(a) that individual consents to be a director in the manner provided for in the Business Corporations Act; or
	(b) that individual is elected or appointed at a meeting at which the individual is present and the individual does not refuse, at the meeting, to be a director.

	14.3 Failure to Elect or Appoint Directors.
	(a) the Company fails to hold an annual general meeting, and all the shareholders who are entitled to vote at an annual general meeting fail to pass the unanimous resolution contemplated by Article 10.2, on or before the date by which the annual gener...
	(b) the shareholders fail, at the annual general meeting or in the unanimous resolution contemplated by Article 10.2, to elect or appoint any directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	14.4 Places of Retiring Directors Not Filled.
	14.5 Directors May Fill Casual Vacancies.
	14.6 Remaining Directors Power to Act.
	14.7 Shareholders May Fill Vacancies.
	14.8 Additional Directors.
	(a) one-third of the number of first directors, if, at the time of the appointments, one or more of the first directors have not yet completed their first term of office; or
	(b) in any other case, one-third of the number of the current directors who were elected or appointed as directors other than under this Article 14.8.

	14.9 Ceasing to be a Director.
	(a) the term of office of the director expires;
	(b) the director dies;
	(c) the director resigns as a director by notice in writing provided to the Company or a lawyer for the Company; or
	(d) the director is removed from office pursuant to Articles 14.10 or 14.11.

	14.10 Removal of Director by Shareholders.
	14.11 Removal of Director by Directors.

	Part 15  POWERS AND DUTIES OF DIRECTORS
	15.1 Powers of Management.
	15.2 Appointment of Attorney of Company.

	Part 16  DISCLOSURE OF INTEREST OF DIRECTORS
	16.1 Obligation to Account for Profits.
	16.2 Restrictions on Voting by Reason of Interest.
	16.3 Interested Director Counted in Quorum.
	16.4 Disclosure of Conflict of Interest or Property.
	16.5 Director Holding Other Office in the Company.
	16.6 No Disqualification.
	16.7 Professional Services by Director or Officer.
	16.8 Director or Officer in Other Corporations.

	Part 17  PROCEEDINGS OF DIRECTORS
	17.1 Meetings of Directors.
	17.2 Voting at Meetings.
	17.3 Chair of Meetings.
	(a) the chair of the board, if any;
	(b) in the absence of the chair of the board, the president, if any, if the president is a director; or
	(c) any other director chosen by the directors if:
	(i) neither the chair of the board nor the president, if a director, is present at the meeting within 15 minutes after the time set for holding the meeting;
	(ii) neither the chair of the board nor the president, if a director, is willing to chair the meeting; or
	(iii) the chair of the board and the president, if a director, have advised the secretary, if any, or any other director, that they will not be present at the meeting.


	17.4 Meetings by Telephone or Other Communications Medium.
	17.5 Calling of Meetings.
	17.6 Notice of Meetings.
	17.7 When Notice Not Required.
	(a) the meeting is to be held immediately following a meeting of shareholders at which that director was elected or appointed or is the meeting of the directors at which that director is appointed; or
	(b) the director has waived notice of the meeting.

	17.8 Meeting Valid Despite Failure to Give Notice.
	17.9 Waiver of Notice of Meetings.
	17.10 Quorum.
	17.11 Validity of Acts Where Appointment Defective.
	17.12 Consent Resolutions in Writing.

	Part 18  EXECUTIVE AND OTHER COMMITTEES
	18.1 Appointment and Powers of Executive Committee.
	(a) the power to fill vacancies in the board of directors;
	(b) the power to remove a director;
	(c) the power to change the membership of, or fill vacancies in, any committee of the directors; and
	(d) such other powers, if any, as may be set out in the resolution or any subsequent directors’ resolution.

	18.2 Appointment and Powers of Other Committees.
	(a) appoint one or more committees (other than the executive committee) consisting of the director or directors that they consider appropriate;
	(b) delegate to a committee appointed under paragraph (a) any of the directors’ powers, except:
	(i) the power to fill vacancies in the board of directors;
	(ii) the power to remove a director;
	(iii) the power to change the membership of, or fill vacancies in, any committee of the board, and
	(iv) the power to appoint or remove officers appointed by the board; and

	(c) make any delegation referred to in paragraph (b) subject to the conditions set out in the resolution.

	18.3 Obligations of Committee.
	(a) conform to any rules that may from time to time be imposed on it by the directors; and
	(b) report every act or thing done in exercise of those powers as the directors may require.

	18.4 Powers of Board.
	(a) revoke or alter the authority given to a committee, or override a decision made by a committee, except as to acts done before such revocation, alteration or overriding;
	(b) terminate the appointment of, or change the membership of, a committee; and
	(c) fill vacancies on a committee.

	18.5 Committee Meetings.
	(a) the committee may meet and adjourn as it thinks proper;
	(b) the committee may elect a chair of its meetings but, if no chair of the meeting is elected, or if at any meeting the chair of the meeting is not present within 15 minutes after the time set for holding the meeting, the directors present who are me...
	(c) a majority of the members of a directors’ committee constitutes a quorum of the committee; and
	(d) questions arising at any meeting of the committee are determined by a majority of votes of the members present, and in case of an equality of votes, the chair of the meeting has no second or casting vote.


	Part 19  OFFICERS
	19.1 Appointment of Officers.
	19.2 Functions, Duties and Powers of Officers.
	(a) determine the functions and duties of the officer;
	(b) entrust to and confer on the officer any of the powers exercisable by the directors on such terms and conditions and with such restrictions as the directors think fit; and
	(c) revoke, withdraw, alter or vary all or any of the functions, duties and powers of the officer.

	19.3 Qualifications.
	19.4 Remuneration.

	Part 20  INDEMNIFICATION
	20.1 Definitions.
	(a) “eligible penalty” means a judgment, penalty or fine awarded or imposed in, or an amount paid in settlement of, an eligible proceeding;
	(b) “eligible proceeding” means a legal proceeding or investigative action, whether current, threatened, pending or completed, in which a director, former director of the Company or an affiliate of the Company (an “eligible party”) or any of the heirs...
	(i) is or may be joined as a party; or
	(ii) is or may be liable for or in respect of a judgment, penalty or fine in, or expenses related to, the proceeding;

	(c) “expenses” has the meaning set out in the Business Corporations Act.

	20.2 Mandatory Indemnification of Directors and Former Directors.
	20.3 Indemnification of Other Persons.
	20.4 Non-Compliance with Business Corporations Act.
	20.5 Company May Purchase Insurance.
	(a) is or was a director, officer, employee or agent of the Company;
	(b) is or was a director, officer, employee or agent of a corporation at a time when the corporation is or was an affiliate of the Company;
	(c) at the request of the Company, is or was a director, officer, employee or agent of a corporation or of a partnership, trust, joint venture or other unincorporated entity;
	(d) at the request of the Company, holds or held a position equivalent to that of a director or officer of a partnership, trust, joint venture or other unincorporated entity;


	Part 21  DIVIDENDS
	21.1 Payment of Dividends Subject to Special Rights.
	21.2 Declaration of Dividends.
	21.3 No Notice Required.
	21.4 Record Date.
	21.5 Manner of Paying Dividend.
	21.6 Settlement of Difficulties.
	(a) set the value for distribution of specific assets;
	(b) determine that cash payments in substitution for all or any part of the specific assets to which any shareholders are entitled may be made to any shareholders on the basis of the value so fixed in order to adjust the rights of all parties; and
	(c) vest any such specific assets in trustees for the persons entitled to the dividend.

	21.7 When Dividend Payable.
	21.8 Dividends to be Paid in Accordance with Number of Shares.
	21.9 Receipt by Joint Shareholders.
	21.10 Dividend Bears No Interest.
	21.11 Fractional Dividends.
	21.12 Payment of Dividends.
	21.13 Capitalization of Surplus.

	Part 22  DOCUMENTS, RECORDS AND REPORTS
	22.1 Recording of Financial Affairs.
	22.2 Inspection of Accounting Records.
	22.3 Remuneration of Auditors.

	Part 23  NOTICES
	23.1 Method of Giving Notice.
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a director or officer, the prescribed address for mailing shown for the director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a director or officer, the prescribed address for delivery shown for the director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record, or a reference providing the intended recipient with immediate access to the record, by electronic communication to an address provided by the intended recipient for the sending of that record or records of that class;
	(e) sending the record by any method of transmitting legibly recorded messages, including without limitation by digital medium, magnetic medium, optical medium, mechanical reproduction or graphic imaging, to an address provided by the intended recipie...
	(f) physical delivery to the intended recipient.

	23.2 Deemed Receipt.
	23.3 Certificate of Sending.
	23.4 Notice to Joint Shareholders.
	23.5 Notice to Trustees.
	(a) mailing the record, addressed to them:
	(i) by name, by the title of the legal personal representative of the deceased or incapacitated shareholder, by the title of trustee of the bankrupt shareholder or by any similar description; and
	(ii) at the address, if any, supplied to the Company for that purpose by the persons claiming to be so entitled; or

	(b) if an address referred to in paragraph (a)(ii) has not been supplied to the Company, by giving the notice in a manner in which it might have been given if the death, bankruptcy or incapacity had not occurred.


	Part 24  SEAL
	24.1 Who May Attest Seal.
	(a) any two directors;
	(b) any officer, together with any director;
	(c) if the Company only has one director, that director; or
	(d) any one or more directors or officers or persons as may be determined by resolution of the directors.

	24.2 Sealing Copies.
	24.3 Mechanical Reproduction of Seal.

	Part 25  PROHIBITIONS
	25.1 Definitions.
	(a) “designated security” means:
	(i) a voting security of the Company;
	(ii) a security of the Company that is not a debt security and that carries a residual right to participate in the earnings of the Company or, on the liquidation or winding up of the Company, in its assets; or
	(iii) a security of the Company convertible, directly or indirectly, into a security described in paragraph (a) or (b);

	(b) “security” has the meaning assigned in the Securities Act (British Columbia);
	(c) “voting security” means a security of the Company that:
	(i) is not a debt security, and
	(ii) carries a voting right either under all circumstances or under some circumstances that have occurred and are continuing.


	25.2 Application.
	25.3 Consent Required for Transfer of Shares or Designated Securities.

	Part 26  SPECIAL RIGHTS AND RESTRICTIONS ATTACHED TO SUBORDINATE VOTING SHARES
	26.1 Voting
	26.2 Alteration to Rights of Subordinate Voting Shares
	(a) prejudice or interfere with any right or special right attached to the Subordinate Voting Shares; or
	(b) affect the rights or special rights of the holders of Subordinate Voting Shares, Proportionate Voting Shares or Multiple Voting Shares on a per share basis as provided for herein.

	26.3 Dividends
	(a)
	(ii) Subordinate Voting Shares on the Proportionate Voting Shares, in a number of shares per Proportionate Voting Share equal to the amount of the dividend declared per Subordinate Voting Share, multiplied by 80; and
	(b)

	(ii) Subordinate Voting Shares on the Multiple Voting Shares, in a number of shares per Multiple Voting Share equal to the amount of the dividend declared per Subordinate Voting Share.

	26.4 Liquidation Rights
	26.5 Subdivision or Consolidation
	26.6 Conversion of the Shares Upon An Offer
	(a) required, pursuant to applicable securities legislation or the rules of any stock exchange on which: (i) the Proportionate Voting Shares; or (ii) the Subordinate Voting Shares which may be obtained upon conversion of the Proportionate Voting Share...
	(b) not made to the holders of Subordinate Voting Shares for consideration per Subordinate Voting Share equal to 0.0125 of the consideration offered per Proportionate Voting Share;
	(i) give written notice of exercise of the Subordinate Voting Share Conversion Right to the transfer agent for the Subordinate Voting Shares, and of the number of Subordinate Voting Shares in respect of which the Subordinate Voting Share Conversion Ri...
	(ii) deliver to the transfer agent for the Subordinate Voting Shares any share certificate or certificates representing the Subordinate Voting Shares in respect of which the Subordinate Voting Share Conversion Right is being exercised; and
	(iii) pay any applicable stamp tax or similar duty on or in respect of such conversion.



	Part 27  SPECIAL RIGHTS AND RESTRICTIONS ATTACHED TO PROPORTIONATE VOTING SHARES
	27.1 Voting
	27.2 Alteration to Rights of Proportionate Voting Shares
	(a) prejudice or interfere with any right or special right attached to the Proportionate Voting Shares; or
	(b) affect the rights or special rights of the holders of Subordinate Voting Shares, Proportionate Voting Shares or Multiple Voting Shares on a per share basis as provided for herein.

	27.3 Shares Superior to Proportionate Voting Shares
	(a) The Company may take no action which would authorize or create shares of any class or series having preferences superior to or on a parity with the Proportionate Voting Shares without the consent of the holders of a majority of the Proportionate V...
	(b) At any meeting of holders of Proportionate Voting Shares and Multiple Voting Shares called to consider such a separate ordinary resolution, each Proportionate Voting Share and Multiple Voting Share will entitle the holder to one (1) vote and each ...

	27.4 Dividends
	(a) The holders of Proportionate Voting Shares shall be entitled to receive such dividends payable in cash or property of the Company as may be declared by the directors from time to time. The directors may declare no dividend payable in cash or prope...
	(b) The directors may declare a stock dividend payable in Proportionate Voting Shares on the Proportionate Voting Shares, but only if the directors simultaneously declare a stock dividend payable in: (i) Proportionate Voting Shares on the Subordinate ...
	(c) The directors may declare a stock dividend payable in Subordinate Voting Shares on the Proportionate Voting Shares, but only if the directors simultaneously declare a stock dividend payable in: (i) Subordinate Voting Shares on the Subordinate Voti...
	(d) Holders of fractional Proportionate Voting Shares shall be entitled to receive any dividend declared on the Proportionate Voting Shares, in an amount equal to the dividend per Proportionate Voting Share multiplied by the fraction thereof held by s...

	27.5 Liquidation Rights
	27.6 Subdivision or Consolidation
	27.7 Voluntary Conversion
	(a) Right to Convert Proportionate Voting Shares. Each Proportionate Voting Share shall be convertible at the option of the holder into such number of Subordinate Voting Shares as is determined by multiplying the number of Proportionate Voting Shares ...
	(b) Conversion Limitation Officer. Unless already appointed, upon receipt of a Conversion Notice (as defined below) for the period (the “Restricted Conversion Period”) prior to the date that is the later of six (6) months following December 31, 2018 a...
	(c) Foreign Private Issuer Status. The Company shall use commercially reasonable efforts to maintain its status as a “foreign private issuer” (as determined in accordance with Rule 3b-4 under the Securities Exchange Act of 1934, as amended (the “Excha...
	(d) Conversion Limitation. In order to give effect to the FPI Restriction, the number of Subordinate Voting Shares issuable to a holder of Proportionate Voting Shares upon exercise by such holder of the Share Conversion Right during the Restricted Con...
	(e) Disputes.
	(i) Any holder of Proportionate Voting Shares who beneficially owns more than 5% of the issued and outstanding Proportionate Voting Shares may submit a written dispute as to the calculation of the 40% Threshold or the FPI Restriction by the Conversion...
	(ii) In the event of a dispute as to the number of Subordinate Voting Shares issuable to a holder of Proportionate Voting Shares in connection with a voluntary conversion of Proportionate Voting Shares, the Company shall issue to the holder of Proport...

	(f) Mechanics of Conversion. Before any holder of Proportionate Voting Shares shall be entitled to voluntarily convert Proportionate Voting Shares into Subordinate Voting Shares in accordance with Articles 27.7(a), the holder shall surrender the certi...


	Part 28  SPECIAL RIGHTS AND RESTRICTIONS ATTACHED TO MULTIPLE VOTING SHARES
	28.1 Voting
	28.2 Alteration to Rights of Multiple Voting Shares
	(a) prejudice or interfere with any right or special right attached to the Multiple Voting Shares; or
	(b) affect the rights or special rights of the holders of Subordinate Voting Shares, Proportionate Voting Shares and Multiple Voting Shares on a per share basis as provided for herein.

	28.3 Shares Superior to Multiple Voting Shares
	(a) The Company may take no action which would authorize or create shares of any class or series having preferences superior to or on a parity with the Multiple Voting Shares without the consent of the holders of a majority of the Multiple Voting Shar...
	(b) At any meeting of holders of Multiple Voting Shares called to consider such a separate ordinary resolution, each Multiple Voting Share will entitle the holder to one (1) vote and each fraction of a Multiple Voting Share shall entitle the holder to...

	28.4 Dividends
	(a) The holders of Multiple Voting Shares shall be entitled to receive such dividends payable in cash or property of the Company as may be declared by the directors from time to time. The directors may declare no dividend payable in cash or property o...
	(b) The directors may declare a stock dividend payable in Proportionate Voting Shares on the Multiple Voting Shares, but only if the directors simultaneously declare a stock dividend payable in: (i) Proportionate Voting Shares on the Subordinate Votin...
	(c) The directors may declare a stock dividend payable in Subordinate Voting Shares on the Multiple Voting Shares, but only if the directors simultaneously declare a stock dividend payable in: (i) Subordinate Voting Shares on the Subordinate Voting Sh...
	(d) Holders of fractional Multiple Voting Shares shall be entitled to receive any dividend declared on the Multiple Voting Shares, in an amount equal to the dividend per Multiple Voting Share multiplied by the fraction thereof held by such holder.

	28.5 Liquidation Rights
	28.6 Subdivision or Consolidation
	28.7 Transfer of Multiple Voting Shares
	28.8 Mandatory Conversion of Multiple Voting Shares
	(a) Definitions. In this Article 28.8 and 28.9:
	(i) “4Front” means 4Front Holdings LLC;
	(ii) “BC HoldCo” means 1196260 B.C. Ltd.;
	(iii) “Business Combination” means the completion of the combination of the businesses of 4Front, Nevada HoldCo, BC HoldCo and Cannex Capital Holdings Inc. pursuant to the Definitive Agreement;
	(iv) “Definitive Agreement” means the business combination agreement between, inter alia, 4Front, Nevada HoldCo, BC HoldCo and Cannex Capital Holdings Inc. dated <@>, 2019;
	(v) “Disability” means such holder (i) has been declared legally incompetent by a final court decree (the date of such decree being deemed to be the date on which the disability occurred), or (ii) has been found to be mentally disabled pursuant to a D...
	(vi) “Initial Holders” means the holders of Multiple Voting Shares as of the date of initial issuance of Multiple Voting Shares.
	(vii) “Involuntary Transfer Event” occurs in the event that an Initial Holder (a) files a voluntary petition under any bankruptcy or insolvency law or a petition for the appointment of a receiver or makes an assignment for the benefit of creditors, (b...
	(viii) “Nevada HoldCo means 4Front Ventures Corp., a corporation incorporated under the laws of the State of Nevada.

	(b) Mandatory Conversion. Multiple Voting Shares are not convertible until the later of the date (the “Initial Conversion Date”) that (i) the aggregate number of Proportionate Voting Shares and Multiple Voting Shares held by the Initial Holders are re...
	(i) the date of the Mandatory Conversion Event;
	(ii) the number of Subordinate Voting Shares into which the Multiple Voting Shares held by such holder have been converted.


	28.9 Transfers Prior to Initial Conversion Date
	(a) Limitation on Transfers. Subject to Section 28.7, an Initial Holder is permitted to Transfer Multiple Voting Shares prior to the Initial Conversion Date to another Initial Holder without compliance with this Section 28.9.
	(b) Purchase Obligation Upon Certain Events. Prior to the Initial Conversion Date, upon: (i) the death or Disability of an Initial Holder the other Initial Holders shall have the obligation to purchase all of such Initial Holder’s Multiple Voting Shar...
	(c) Notice of Purchase Obligation.  Promptly following an event triggering a Purchase Obligation, the Transferring Initial Holder shall send a written notice to the Company and other Initial Holders setting forth the event triggering the Purchase Obli...
	(d) Purchase Obligation Terms.
	(i) The closing shall be on or before the thirtieth day following the transmittal of the notice of the Purchase Obligation (the “Closing”).  At the Closing:  (i) the purchasing Initial Holder shall deliver to the Transferring Initial Holder the purcha...
	(ii) The per share price of the Subject Multiple Voting Shares to be purchased pursuant to this Section 28.9 shall be the Fair Market Value of the Subordinate Voting Shares as of the date prior to the date of the event triggering the Purchase Obligati...
	(iii) The purchase price of any Subject Multiple Voting Shares purchased pursuant to this Section 28.9 shall be paid in any combination of cash, by wire transfer, by certified or cashier’s check, or by a promissory note containing the terms set forth ...

	(e) Note Terms.
	(i) Any Note shall be paid in no more than 12 equal quarterly installments of principal and interest, and the first installment of which shall be due 90 days after the Closing.
	(ii) Any Note shall bear interest on such principal amount at the minimum rate established pursuant to IRS Code Sections 483 and 1274 necessary to avoid any imputed interest or original issue discount being attributed to the Note holder.  The Note sha...
	(iii) Any Note shall be secured by a pledge of such number of the purchasing Initial Holder’s Proportionate Voting Shares or Subordinate Voting Shares or such other assets (excluding the Multiple Voting Shares being acquired) such that the Pledged Val...
	(iv) As long as the Note is not in default, the purchasing Initial Holder shall be entitled to receive all dividends on such Multiple Voting Shares and to exercise all voting rights with respect to such Multiple Voting Shares.
	(v) Failure to make any payment required by a Note within 10 days after its due date shall constitute a default and shall cause the remaining unpaid balance to become immediately due and payable, at the holder’s option, and the Transferring Initial Ho...


	28.10 Extension of Offer to Multiple Voting Shares
	(a) required: (i) pursuant to applicable securities legislation or the rules of any stock exchange on which the Proportionate Voting Shares may then be listed, to be made to all or substantially all of the holders of Proportionate Voting Shares in a p...
	(b) such MVS Offer shall be extended by the offeror to the holders of Multiple Voting Shares (which shall not be required to convert in order to participate in the MVS Offer) for consideration per Multiple Voting Share equal to: (i) 0.0125 of the cons...
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	AGREEMENT AND PLAN OF CONVERSION
	by and among
	4FRONT HOLDINGS, LLC
	4FRONT VENTURES INC.
	4FRONT CAN/AM INVESTCO INC.
	and
	JOSHUA ROSEN
	Dated as of March 22, 2019
	AGREEMENT AND PLAN OF CONVERSION
	ARTICLE I   DEFINITIONS; INTERPRETATION; CONSTRUCTION
	1.1. Definitions
	1.2. Interpretation; Construction
	(a)   The table of contents and headings herein are for convenience of reference only, do not constitute part of this Agreement and shall not be deemed to limit or otherwise affect the meaning or interpretation of this Agreement.
	(b)   No summary of this Agreement prepared by a party hereto shall affect the meaning or interpretation of this Agreement.
	(c)   Where a reference in this Agreement is made to an Article, Section or Exhibit, such reference shall be to an Article or Section of or Exhibit to this Agreement, unless otherwise indicated.
	(d)   Where a reference in a Section of this Agreement is made to clause, such reference shall be to a clause of such Section, unless otherwise indicated.
	(e)   The words “hereof,” “herein,” “hereunder” and “hereby” and words of similar import when used in this Agreement shall, unless otherwise indicated, refer to this Agreement as a whole and not to any particular provision of this Agreement.
	(f)   Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation,” unless otherwise indicated.
	(g)   All pronouns and all variations thereof shall be deemed to refer to the masculine, feminine or neuter, singular or plural, as the identity of the Person may require.
	(h)   Where a word or phrase is defined herein, each of its other grammatical forms shall have a corresponding meaning.
	(i)   A reference to any party to this Agreement or any other agreement or document shall include such party’s predecessors, successors and permitted assigns.
	(j)   A reference to any Law in this Agreement means such Law as amended, modified, codified, replaced or reenacted, and all rules and regulations promulgated thereunder.
	(k)   All references to “$” in this Agreement are to United States dollars.
	(l)   The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no pre...


	ARTICLE II   The CONTINUANCE AND VOTING RIGHTS
	2.1. The Continuance
	2.2. Shareholder Approval and Grant of Contractual Voting Rights.
	(a)   Joshua Rosen, the sole shareholder of Nevada Holdco on the record date for the special meeting to approve the Continuance and the Arrangement, is the only shareholder of record entitled to vote on the Meeting Proposals.
	(b)   The Parties agree that it is in the best interests of the Constituent Shareholders to permit them to consider the Meeting Proposals and to vote their Class A Subordinate Voting Shares, Class B Proportionate Voting Shares or Class C Multiple Voti...
	(i)        Joshua Rosen, as the sole shareholder of Nevada Holdco on the record date, will vote his common shares in accordance with the Constituent Shareholders by voting his common shares (1) in favor of the equity incentive plans if a majority of t...
	(ii)        Joshua Rosen, as the sole shareholder of Nevada Holdco on the record date, will vote his common shares in accordance with the Constituent Shareholders by voting his common shares (1) in favor of the Continuance if a majority of the voting ...
	(iii)       Joshua Rosen, as the sole shareholder of Nevada Holdco on the record date, will vote his common shares in accordance with the Constituent Shareholders by voting his common shares (1) in favor of the Arrangement if (x) at least 66⅔% of the ...

	(c)   The Parties agree that it is in the best interests of the Constituent Shareholders to grant them dissent rights in relation to the Continuance and the Arrangement as though they were shareholders on the record date, and Nevada Holdco hereby agre...
	(d)   Nevada Holdco agrees to convene and conduct the Meeting on the Meeting Date, subject to any adjournment or postponement thereof as contemplated in the information circular relating to the Meeting;
	(e)   Nevada Holdco agrees to provide notice of the Meeting and Meeting Date to each of the Constituent Shareholders and permit them to exercise their Contractual Voting Rights and vote at the Meeting;

	2.3. Effective Time
	2.4. Effect of Continuance.
	(a)          The name of the Continued Corporation will be “4Front Ventures Corp.”;
	(b)          The Notice of Articles and Articles of the Continued Corporation at the Effective Time will be in a form agreed to by the Parties, acting reasonably, and will reflect an authorized capital consisting of (i) an unlimited number of Class A ...
	(c)          By virtue of the Continuance and without any further action on the part of Nevada Holdco, the Continued Corporation or its shareholders:

	2.5. Closing
	2.6. Necessary Further Actions

	ARTICLE III   TAXES
	3.1. Tax Treatment.
	3.2. Tax Certification

	ARTICLE IV   Corporation Securities
	4.1. Effect on Outstanding Securities
	4.2. U.S. Securities Law Compliance.

	ARTICLE V   Conditions
	5.1. Conditions to Each Party’s Obligation to Effect the Continuance
	(a)   Shareholder Approval. The Continuance shall have been duly adopted by the holders of record on the record date, voting pursuant to the Contractual Voting Rights, constituting the majority vote in accordance with applicable Law and the certificat...
	(b)   Orders. No Governmental Entity of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any Law (whether temporary, preliminary or permanent) that is in effect and has the effect of making the Continuance illegal or...
	(c)   Combination Agreement.  The conditions set forth in Article 3 of the Combination Agreement shall have been fulfilled, satisfied or waived by mutual consent.


	ARTICLE VI   Termination
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	AMENDMENT TO AGREEMENT AND PLAN OF CONVERSION
	1. DEFINED TERMS.
	Except as described below, capitalized terms used, but not defined, in this Amendment shall have the meanings specified in the Agreement.

	2. Amendments to the Agreement.
	The following definitions in Section 1.1 of the Agreement are hereby amended and restated as follows:

	3. General Provisions.
	(a) Effectiveness.  The amendment set forth in this Amendment shall be effective as of the date first written above.
	(b)  Except as specifically amended by this Amendment, all provisions of the Agreement shall remain in full force and effect.
	(a) Interpretation.  For the avoidance of doubt, from and after the date of this Amendment, references in the Agreement to the “Agreement” or any provision thereof shall be deemed to refer to the Agreement or such provision as amended by this Amendmen...
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	Article 1  DEFINITIONS AND INTERPRETATION
	Article 2  BUSINESS COMBINATION AGREEMENT
	Article 3  THE BUSINESS COMBINATION
	Article 4  DISSENT RIGHTS
	Article 5  DELIVERY OF SHARES
	Article 6  AMENDMENTS
	Article 7  FURTHER ASSURANCES

	Scheudle L.pdf
	1. CORPORATE STRUCTURE
	Corporate Name & Head and Registered Office
	Jurisdiction of Incorporation
	Inter-corporate Relationships
	Post-Business Combination

	2. GENERAL DEVELOPMENT OF THE BUSINESS
	Financing Activities of 4Front
	Financing Activities of Cannex
	Regulatory Overview
	Regulation of Cannabis in the United States Federally
	The Regulatory Landscape on a U.S. State Level

	3. NARRATIVE DESCRIPTION OF THE BUSINESS
	General Business of Cannex
	General Business of 4Front
	(1) All costs are approximate and based on management’s best estimates.
	(2) Objectives being met depends on a number of factors, including completing additional financings. See “Risk Factors” and “Risk Factors – Risks Specifically Market, Securities and Other Risks – Additional financing” in this Information Circular.
	(3) Over the next 12 months, the Resulting Issuer does not intend to expand operations in Arkansas.
	Purpose of Funds
	Forecast 12 Month Budget
	Ability to Access Public and Private Capital

	Research and Development

	4. SELECTED CONSOLIDATED FINANCIAL INFORMATION
	Annual Information
	4Front’s Annual Information
	Cannex’s Annual Information
	(1) Information is derived from the Audited Consolidated Financial Statements of Cannex as of and for the period from Formation on February 23, 2017 to September 30, 2017 and for the seven months ended April 30, 2018, which statements were required to...
	(2) On June 28, 2019, Cannex elected to change its fiscal year end to July 31.


	See Exhibit “L-1”  – Financial Statements.
	Selected Annual Financial Information [NTD: 4Front to update upon receipt of audited statements]
	(1) Information is derived from the Audited Consolidated Financial Statements of Cannex as of and for the period from Formation on February 23, 2017 to September 30, 2017 and for the seven months ended April 30, 2018, which statements were required to...
	(2) After giving effect to the Business Combination.
	See Exhibit “L-1” – Financial Statements.
	Selected Interim Financial Information
	Dividends
	Foreign GAAP

	5. MANAGEMENT’S DISCUSSION AND ANALYSIS
	6. MARKET FOR SECURITIES
	7. CONSOLIDATED CAPITALIZATION
	8. OPTIONS TO PURCHASE SECURITIES
	Summary of the Resulting Issuer Equity Incentive Plans

	9. DESCRIPTION OF THE SECURITIES
	General Description of the Share Capital of the Resulting Issuer
	Subordinate Voting Shares
	Debt Securities
	Upon conversion, the Resulting Issuer Notes will also be subject to customary adjustment provisions in the event of a subdivision or re-division of the outstanding Resulting Issuer Shares into a greater number of Resulting Issuer Subordinate Proportio...
	Cannex, 4Front, and GGP continue to work to determine the precise terms of the Resulting Issuer Notes, and therefore, the above is a general outline of the anticipated terms of the Resulting Issuer Notes only, which terms are subject to change.
	Other Securities
	Prior Sales
	(1) Class C Units are profit interest units. Granted at a time when the fair market value of the units of 4Front were $442.50.
	(2) Issued in connection with a private placement of Class D Units at a price of $442.50 per unit and the conversion of the May 2016 loan, with interest, into Class D Units at a price of $442.50 per unit. The total funds raised were approximately $13....
	(3) Issued in connection with the acquisition by 4Front in November 2018 of all of the outstanding shares of Healthy Pharms for $27 million, of which $20 million was paid in cash, $3.5 million of Class E Units and $3.5 million in a promissory note of ...
	(4) Issued in connection with a private placement of Class F Units for gross proceeds of $31,258,329. 4Front also issued one 4Front Liquidity Warrant for each Class F Unit issued and sold in the private placement. As the Liquidity Event did not occur ...
	(5) Issued in connection with the acquisition by 4Front in November 2018 of all of the outstanding ownership interests of MavMax, LLC.
	(6) Class C Units are profit interest units. Granted at a time when the fair market value of the units of 4Front were $486.75.
	(7) Issued in connection with the partial repayment of the principal and interest of the December 2016 officer loans.
	(8) Issued in connection with four acquisitions by 4Front in February 2019.
	(9) Issued in connection with three acquisitions by 4Front in March 2019.
	(10) Issued in connection with five acquisitions by 4Front in April 2019.
	(1) Issued to certain shareholders of Cannex pursuant to the Cannex-Arco RTO Amalgamation.
	(2) Issued to certain shareholders of Arco pursuant to the Cannex-Arco RTO Amalgamation.
	(3) Issued to certain shareholders of Cannex USA pursuant to the Cannex-Arco RTO Amalgamation. Each Class A Share will be exchanged for Subordinate Proportionate Voting Shares on a 1:1 basis.
	(4) Issued upon conversion of the subscription receipts sold pursuant to the Cannex Private Placement. Each Subscription Receipt was issued by Cannex at a price of $1.00 each and entitles the holder thereof to acquire, upon satisfaction of the Cannex ...
	(5) Principal amount of senior secured convertible note issued by Cannex in connection with Cannex Notes. On completion of the Business Combination, the Cannex Notes will be exchanged for Resulting Issuer Notes. If the conversion right under the Resul...
	(6) Each GGP Note Warrant A is exercisable to purchase one share at the warrant exercise price of US$1.00 for a period of 36 months from November 21, 2018. On completion of the Business Combination, each GGP Note Warrant A will be exchanged for Result...
	(7) Each GGP Note Warrant B is exercisable to purchase one share at the warrant exercise price of US$1.33 for a period of 36 months from November 21, 2018. On completion of the Business Combination, each GGP Note Warrant B will be exchanged for Result...
	(8) Each GGP Note Warrant C is exercisable to purchase one share at the warrant exercise price of US$1.99 for a period of 36 months from November 21, 2018. On completion of the Business Combination, each GGP Note Warrant C will be exchanged for Result...
	(9) Issued upon conversion of the Subscription Receipts sold pursuant to the Cannex Private Placement (see Section 10.4 Other Securities). Each Resulting Issuer Agent Warrant will be exercisable for one Subordinate Voting Share at an exercise price of...
	(10) Issued under the Cannex Option Plan. Includes 3,700,000 Cannex Class A Share Options exercisable into 3,700,000 Cannex Class A Shares. Upon completion of the Business Combination, such options will be exchanged for 46,250 Resulting Issuer Replace...
	(11) Issued under the Cannex Option Plan. Expiry date is October 5, 2023.
	(12) Issued under the Cannex Option Plan. Expiry date is February 1, 2024.
	(13) Issued as partial consideration for the acquisition by Cannex of 100% of the issued and outstanding shares of Pure Ratios Holdings, Inc.
	(14) Issued under the Cannex Option Plan. Expiry date is June 12, 2024.
	(15) Issued under the Cannex Option Plan. Expiry date is June 17, 2024.

	Stock Exchange Price

	10. ESCROWED SECURITIES
	11. PRINCIPAL SHAREHOLDERS
	Principal Shareholders
	(1) All Multiple Voting Shares will be held directly by the individuals listed in the first column.
	(2) Certain of the Subordinate Proportionate Voting Shares of Mr. Rosen and Mr. Chowscano will be held of record and beneficially by Mr. Rosen or Mr. Chowscano,  as applicable. Certain of the Subordinate Proportionate Voting Shares of Mr. Rosen and Mr...

	Voting Trusts

	12. DIRECTORS AND OFFICERS
	Directors and Officers
	(1) Member of the audit committee.
	(2) Member of the compensation committee.

	Board Committees
	Audit Committee
	(1) A member of the audit committee is independent if he or she has no direct or indirect ‘material relationship’ with the Resulting Issuer. A material relationship is a relationship which could, in the view of the Resulting Issuer Board, reasonably i...
	(2) A member of the audit committee is financially literate if he or she has the ability to read and understand a set of financial statements that present a breadth and level of complexity of accounting issues that are generally comparable to the brea...

	Compensation Committee
	Corporate Cease Trade Orders or Bankruptcies; Penalties or Sanctions; Personal Bankruptcies
	Conflicts of Interest
	Management

	13. CAPITALIZATION
	Convertible/Exchangeable Securities

	14. EXECUTIVE COMPENSATION
	Stock Options and Other Compensation Securities
	Stock Option Plans and Other Incentive Plans
	Employment, Consulting and Management Agreements
	Pension Plan Benefits

	15. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
	16. PROMOTERS
	17. LEGAL PROCEEDINGS
	Legal Proceedings
	17.1 Regulatory Actions

	18. INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS
	19. AUDITORS, TRANSFER AGENTS AND REGISTRARS
	20. MATERIAL CONTRACTS
	21. INTEREST OF EXPERTS
	22. OTHER MATERIAL FACTS
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	SECTION 1  DEFINITIONS AND INTERPRETATION
	1.1 Definitions
	(a) “Administrator” means such Executive or Employee of the Company as may be designated as Administrator by the Committee from time to time, or, if no such person is appointed, the Committee itself.
	(b) “Black-Out” means a restriction imposed by the Company on all or any of its directors, officers, employees, insiders or persons in a special relationship whereby they are to refrain from trading in the Company’s securities until the restriction ha...
	(c) “Board” means the board of directors of the Company.
	(d) “Change of Control” means an occurrence when either:
	(i) a Person or Entity, other than the current “control person” of the Company (as that term is defined in the Securities Act), becomes a “control person” of the Company; or
	(ii) a majority of the directors elected at any annual or extraordinary general meeting of shareholders of the Company are not individuals nominated by the Company’s then- incumbent Board.

	(e) “Class A Shares” means the Company’s Class A subordinate voting shares.
	(f) “Class B Shares” means the Company’s Class B proportionate voting shares.
	(g) “Code” means the United States Internal Revenue Code of 1986, as amended, and any regulations thereunder.
	(h) “Committee” means a committee of the Board to which the responsibility of approving the grant of stock options has been delegated, or if no such committee is appointed, the Board itself.  At any time that the Company is an SEC registrant and is no...
	(i) “Company” means 4Front Ventures Corp.
	(j) “Consultant” means an individual who:
	(i) is engaged to provide, on an ongoing bona fide basis, consulting, technical, management or other services to the Company or any Subsidiary, other than services provided in relation to a “distribution” (as that term is described in the Securities A...
	(ii) provides the services under a written contract between the Company or any Subsidiary and the individual or a Consultant Entity (as defined in clause (v) below);
	(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of time and attention on the affairs and business of the Company or any Subsidiary; and
	(iv) has a relationship with the Company or any Subsidiary that enables the individual to be knowledgeable about the business and affairs of the Company or is otherwise permitted by applicable Regulatory Rules to be granted Options as a Consultant or ...
	(v) a corporation of which the individual is an employee or shareholder or a partnership of which the individual is an employee or partner (a “Consultant Entity”); or
	(vi) an RRSP or RRIF established by or for the individual under which he or she is the beneficiary.

	(k) “Disability” means a medically determinable physical or mental impairment expected to result in death or to last for a continuous period of not less than 12 months, and which causes an individual to be unable to engage in any substantial gainful a...
	(l) “Employee” means:
	(i) an individual who works full-time or part-time for the Company or any Subsidiary and such other individual as may, from time to time, be permitted by applicable Regulatory Rules to be granted Options as an employee or as an equivalent thereto; or
	(ii) an individual who works for the Company or any Subsidiary either full-time or on a continuing and regular basis for a minimum amount of time per week providing services normally provided by an employee and who is subject to the same control and d...
	(iii) a corporation wholly-owned by such individual; and
	(iv) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(m) “Exchange” means the stock exchange upon which the Class A Shares principally trade.
	(n) “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
	(o) “Executive” means an individual who is a director or officer of the Company or a Subsidiary, and includes:
	(i) a corporation wholly-owned by such individual; and
	(ii) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(p) “Exercise Notice” means the written notice of the exercise of an Option, in the form set out as Schedule B hereto, duly executed by the Option Holder.
	(q) “Exercise Period” means the period during which a particular Option may be exercised and is the period from and including the Grant Date through to and including the Expiry Time on the Expiry Date provided, however, that no Option can be exercised...
	(r) “Exercise Price” means the price at which an Option is exercisable as determined in accordance with section 5.3.
	(s) “Expiry Date” means the date the Option expires as set out in the Option Certificate or as otherwise determined in accordance with sections 5.4, 6.2, 6.3, 6.4 or 11.4.
	(t) “Expiry Time” means the time the Option expires on the Expiry Date, which is 4:00 p.m. local time in Vancouver, British Columbia, Canada on the Expiry Date.
	(u) “Fair Market Value” means the fair market value of the Class B Shares, which is the Market Value multiplied by 80.
	(v)  “Grant Date” means the date on which the Committee grants a particular Option, which is the date the Option comes into effect provided however that no Option can be exercised unless and until all necessary Regulatory Approvals have been obtained.
	(w) “Incentive Stock Option” means an Option that is labelled or described as an Incentive Stock Option and which qualifies as an Incentive Stock Option within the meaning of Section 422(b) of the Code.
	(x) “Insider” means an insider as that term is defined in the Securities Act.
	(y) “Market Value” means the market value of the Class A Shares as determined in accordance with section 5.3.
	(z) “Non-Statutory Stock Option” means an Option granted to an Option Holder which is not intended to be or does not qualify as an Incentive Stock Option.
	(aa) “Option” means a share purchase option granted pursuant to this Plan entitling the Option Holder to purchase Shares of the Company, and includes Incentive Stock Options and Non-Statutory Stock Options.
	(bb) “Option Certificate” means the certificate, in substantially the form set out as Schedule A hereto, evidencing the Option.
	(cc) “Option Holder” means a Person or Entity who holds an unexercised and unexpired Option or, where applicable, the Personal Representative of such person.
	(dd) “Outstanding Issue” means the number of Class A Shares, taken together with the number of Class A Shares issuable on conversion of the Class B Shares and the Class C Multiple Voting Shares immediately prior to the Class B Share issuance or grant ...
	(ee) “Person or Entity” means an individual, natural person, corporation, government or political subdivision or agency of a government, and where two or more persons act as a partnership, limited partnership, syndicate or other group for the purpose ...
	(ff) “Personal Representative” means:
	(i) in the case of a deceased Option Holder, the executor or administrator of the deceased duly appointed by a court or public authority having jurisdiction to do so; and
	(ii) in the case of an Option Holder who for any reason is unable to manage his or her affairs, the person entitled by law to act on behalf of such Option Holder.

	(gg) “Plan” means this stock option plan as from time to time amended.
	(hh) “Regulatory Approvals” means any necessary approvals of the Regulatory Authorities as may be required from time to time for the implementation, operation or amendment of this Plan or for the Options granted from time to time hereunder.
	(ii) “Regulatory Authorities” means all organized trading facilities on which the Shares are listed, and all securities commissions or similar securities regulatory bodies having jurisdiction over the Company, this Plan or the Options granted from tim...
	(jj) “Regulatory Rules” means all corporate and securities laws, regulations, rules, policies, notices, instruments and other orders of any kind whatsoever which may, from time to time, apply to the implementation, operation or amendment of this Plan ...
	(kk) “Securities Act” means the Securities Act (British Columbia), RSBC 1996, c.418 as from time to time amended.
	(ll) “Share” or “Shares” means, as the case may be, one or more Class B Shares in the capital stock of the Company.
	(mm) “Subsidiary” means a wholly-owned or controlled subsidiary corporation of the Company.
	(nn) “Ten Percent Shareholder Participant” means an individual to whom an Incentive Stock Option is granted pursuant to the provisions of the Plan who is, on the date of the grant, the owner of stock (as determined under Section 424(d) of the Code) po...
	(oo) “Triggering Event” means:
	(i) the proposed dissolution, liquidation or wind-up of the Company;
	(ii) a proposed merger, amalgamation, arrangement or reorganization of the Company with one or more corporations as a result of which, immediately following such event, the shareholders of the Company as a group, as they were immediately prior to such...
	(iii) the proposed acquisition of all or substantially all of the issued and outstanding shares of the Company by one or more Persons or Entities;
	(iv) a proposed Change of Control of the Company;
	(v) the proposed sale or other disposition of all or substantially all of the assets of the Company; or
	(vi) a proposed material alteration of the capital structure of the Company which, in the opinion of the Committee, is of such a nature that it is not practical or feasible to make adjustments to this Plan or to the Options granted hereunder to permit...

	(pp) “U.S. Option Holder” means an Option Holder whose Options awarded under the Plan are subject to taxation under the Code, including U.S. residents and U.S. citizens regardless of country of residence.
	(qq) “Vest” or “Vesting” means that a portion of the Option granted to the Option Holder which is available to be exercised by the Option Holder at any time and from time to time.

	1.2 Choice of Law
	1.3 Headings

	SECTION 2  GRANT OF OPTIONS
	2.1 Grant of Options
	2.2 Record of Option Grants
	(a) the name and address of the Option Holder;
	(b) the category (Executive, Employee or Consultant) under which the Option was granted to him, her or it;
	(c) the designation of Options as Incentive Stock Options or Non-Statutory Options, as applicable;
	(d) the Grant Date and Expiry Date of the Option;
	(e) the number of Shares which may be acquired on the exercise of the Option and the Exercise Price of the Option;
	(f) the vesting and other additional terms, if any, attached to the Option; and
	(g) the particulars of each and every time the Option is exercised.

	2.3 Effect of Plan

	SECTION 3  PURPOSE AND PARTICIPATION
	3.1 Purpose of Plan
	3.2 Participation in Plan
	3.3 Limits on Option Grants
	(a) the maximum number of Options which may be granted to any one Option Holder under the Plan within any 12 month period shall be 5% of the Outstanding Issue (unless the Company has obtained disinterested shareholder approval if required by Regulator...
	(b) if required by Regulatory Rules, disinterested shareholder approval is required to the grant to Insiders, within a 12 month period, of a number of Options which, when added to the number of outstanding Options granted to Insiders within the previo...
	(c) with respect to section 5.1, the Expiry Date of an Option shall be no later than the tenth anniversary of the Grant Date of such Option;
	(d) the maximum number of Options which may be granted to any one Consultant within any 12 month period must not exceed 2% of the Outstanding Issue; and
	(e) the maximum number of Options which may be granted within any 12 month period to Employees or Consultants engaged in investor relations activities must not exceed 2% of the Outstanding Issue and such options must vest in stages over 12 months with...

	3.4 Notification of Grant
	3.5 Copy of Plan; Effective Date of Plan
	3.6 Limitation on Service
	3.7 No Obligation to Exercise
	3.8 Agreement
	3.9 Notice
	3.10 Representation

	SECTION 4  NUMBER OF SHARES UNDER PLAN
	4.1 Number of Shares
	4.2 Fractional Shares

	SECTION 5  TERMS AND CONDITIONS OF OPTIONS
	5.1 Exercise Period of Option
	5.2 Number of Shares Under Option
	5.3 Exercise Price of Option
	(a) for each organized trading facility on which the Class A Shares are listed, Market Value will be the closing trading price of the Class A Shares on the day immediately preceding the Grant Date, and, except with respect to Options awarded to U.S. O...
	(b) if the Company’s Class A Shares are listed on more than one organized trading facility, the Market Value shall be the Market Value as determined in accordance with subparagraph (a) above for the primary organized trading facility on which the Clas...
	(c) if the Company’s Class A Shares are listed on one or more organized trading facilities but have not traded during the ten trading days immediately preceding the Grant Date, then the Market Value will be, subject to any adjustments as may be requir...
	(d) if the Company’s Class A Shares are not listed on any organized trading facility, then the Market Value will be, subject to any adjustments as may be required to secure all necessary Regulatory Approvals, such value as is determined by the Committ...

	5.4 Incentive Stock Options.
	5.5 Termination of Option
	(a) Ceasing to Hold Office - In the event that the Option Holder holds his or her Option as an Executive and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Option shall be, unless ot...
	(i) ceasing to meet the qualifications set forth in the corporate legislation applicable to the Company;
	(ii) a special resolution having been passed by the shareholders of the Company removing the Option Holder as a director of the Company or any Subsidiary; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position; OR

	(b) Ceasing to be Employed or Engaged - In the event that the Option Holder holds his or her Option as an Employee or Consultant and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Op...
	(i) termination for cause;
	(ii) resigning his or her position; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position.


	5.6 Vesting of Option and Acceleration
	5.7 Additional Terms

	SECTION 6  TRANSFERABILITY OF OPTIONS
	6.1 Non-transferable
	6.2 Death of Option Holder
	6.3 Disability of Option Holder
	6.4 Disability and Death of Option Holder
	6.5 Vesting
	6.6 Deemed Non-Interruption of Engagement

	SECTION 7  EXERCISE OF OPTION
	7.1 Exercise of Option
	7.2 Black Out Period
	7.3 Issue of Share Certificates
	7.4 No Rights as Shareholder
	7.5 No Right to Employment; Other Benefits
	7.6 Tax Withholding and Procedures
	(a) deliver a certified cheque, wire transfer or bank draft payable to the Company for the amount determined by the Company to be the appropriate amount on account of such taxes or related amounts;
	(b) otherwise ensure, in a manner acceptable to the Company (if at all) in its sole and unfettered discretion, that the amount will be securely funded; or
	(c) and must in all other respects follow any related procedures and conditions imposed by the Company.

	7.7 No trust Fund Created

	SECTION 8  ADMINISTRATION
	8.1 Board or Committee
	8.2 Powers of Committee
	(a) oversee the administration of the Plan in accordance with its terms;
	(b) appoint or replace the Administrator from time to time;
	(c) determine all questions arising in connection with the administration, interpretation and application of the Plan, including all questions relating to the Market Value;
	(d) correct any defect, supply any information or reconcile any inconsistency in the Plan in such manner and to such extent as shall be deemed necessary or advisable to carry out the purposes of the Plan;
	(e) prescribe, amend, and rescind rules and regulations relating to the administration of the Plan;
	(f) determine the duration and purposes of leaves of absence from employment or engagement by the Company which may be granted to Option Holders without constituting a termination of employment or engagement for purposes of the Plan;
	(g) do the following with respect to the granting of Options:
	(i) determine the Executives, Employees or Consultants to whom Options shall be granted, based on the eligibility criteria set out in this Plan;
	(ii) determine the terms of the Option to be granted to an Option Holder including, without limitation, the Grant Date, Expiry Date, Exercise Price and vesting schedule (which need not be identical with the terms of any other Option);
	(iii) subject to any necessary Regulatory Approvals and section 9.2, amend the terms of any Options;
	(iv) determine when Options shall be granted;
	(v) determine the number of Shares subject to each Option; and
	(vi) to designate Options as Incentive Stock Options or Non-Statutory Options, as applicable;

	(h) accelerate the vesting schedule of any Option previously granted; and
	(i) make all other determinations necessary or advisable, in its sole discretion, for the administration of the Plan.

	8.3 Administration by Committee
	8.4 Interpretation

	SECTION 9  APPROVALS AND AMENDMENT
	9.1 Shareholder Approval of Plan
	9.2 Amendment of Option or Plan
	(a) materially decrease the rights or benefits accruing to an Option Holder; or
	(b) materially increase the obligations of an Option Holder; then, unless otherwise excepted out by a provision of this Plan, the Committee must also obtain the written consent of the Option Holder in question to such amendment.  If at the time the Ex...


	SECTION 10  CONDITIONS PRECEDENT TO ISSUANCE OF OPTIONS AND SHARES
	10.1 Compliance with Laws
	10.2 Regulatory Approvals
	10.3 Inability to Obtain Regulatory Approvals

	SECTION 11  ADJUSTMENTS AND TERMINATION
	11.1 Termination of Plan
	11.2 No Grant During Suspension of Plan
	11.3 Alteration in Capital Structure
	(a) a change in the number or kind of shares of the Company covered by such Options; and
	(b) a change in the Exercise Price payable per Share provided, however, that the aggregate Exercise Price applicable to the unexercised portion of existing Options shall not be altered, it being intended that any adjustments made with respect to such ...
	(c) the issuance of additional securities of the Company in exchange for adequate consideration (including services); nor
	(d) the conversion of outstanding securities of the Company into Shares shall be deemed to be material alterations of the capital structure of the Company.  Any adjustment made to any Options pursuant to this section 11.3 shall not be considered an am...

	11.4 Triggering Events
	(a) cause all or a portion of any of the Options granted under the Plan to terminate upon the occurrence of a Triggering Event; or
	(b) cause all or a portion of any of the Options granted under the Plan to be exchanged for incentive stock options of another corporation upon the occurrence of a Triggering Event in such ratio and at such exercise price as the Committee deems approp...

	11.5 Notice of Termination by Triggering Event
	11.6 Determinations to be Made By Committee

	SECTION 12  ADJUSTMENTS AND TERMINATION
	12.1 Maximum Number of Options

	SECTION 13  CALIFORNIA OPTIONS
	13.1 California Options
	13.2 Termination Date
	13.3 Post-Termination Exercise Period
	(a) at least six months from the date of termination, if termination was caused by death or disability; or
	(b) at least 30 days from the date of termination, if termination was caused by other than death or disability.

	13.4 Shareholder Approval / Grant Limitations
	(a) the Company is a foreign private issuer, as defined by Rule 3b-4 of the Exchange Act, on the grant date of the California Award, and the aggregate number of persons in California granted awards under all compensation plans and agreements and issue...
	(b) prior to or within 12 months of the granting of the first California Award under the Plan and prior to increasing the number of Authorized Shares, the Plan is approved by a majority of the Company’s outstanding securities entitled to vote, not cou...

	13.5 Company Information
	(a) the Grant Date of this Option is ●, 20●; and
	(b) subject to sections 5.4, 6.2, 6.3, 6.4 and 11.4 of the Plan, the Expiry Date of this Option is 20.
	1. The Options will not be exercisable unless and until they have vested in accordance with the terms of the Plan and the vesting schedule below, and then only to the extent that they have vested.  Provided that the Option Holder remains in continuous...
	(a) ‎( Shares ((%) will vest and be exercisable on or after the Grant Date;
	(b) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(c) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(d) ( additional Shares ((%) will vest and be exercisable on or after ( [date];

	2. Upon the Option Holder ceasing to hold a position with the Company, other than as a result of the events set out in paragraphs 5.4(a) or 5.4(b) of the Plan, the Expiry Date of the Option shall be ( [Insert date desired that is longer or shorter tha...
	3. The following provisions apply to Incentive Stock Options.
	(a) Incentive Stock Options (“ISOs”) may be issued only to individuals who are employees of the Company or a subsidiary of the Company (as defined under section 424(f) of the Code) (“U.S. Employees”).
	(b) If a U.S. Option Holder has been granted an ISO and ceases to be a U.S. Employee, then, in order to retain the status of the Option as an ISO for U.S. federal tax purposes, such Option must be exercised within the time limits set forth below.  Fai...


	(c) To the extent that an Option designated as an ISO becomes exercisable by an Option Holder for the first time during any calendar year for Shares having a fair market value greater than US$100,000 (measured by the fair market value as of the Grant ...
	(d) all of the Shares; or



	Schedule C Ex B - Resulting Issuer Stock Option Plan.pdf
	SECTION 1  DEFINITIONS AND INTERPRETATION
	1.1 Definitions
	(a) “Administrator” means such Executive or Employee of the Company as may be designated as Administrator by the Committee from time to time, or, if no such person is appointed, the Committee itself.
	(b) “Black-Out” means a restriction imposed by the Company on all or any of its directors, officers, employees, insiders or persons in a special relationship whereby they are to refrain from trading in the Company’s securities until the restriction ha...
	(c) “Board” means the board of directors of the Company.
	(d) “Change of Control” means an occurrence when either:
	(i) a Person or Entity, other than the current “control person” of the Company (as that term is defined in the Securities Act), becomes a “control person” of the Company; or
	(ii) a majority of the directors elected at any annual or extraordinary general meeting of shareholders of the Company are not individuals nominated by the Company’s then- incumbent Board.

	(e) “Class A Shares” means the Company’s Class A subordinate voting shares.
	(f) “Code” means the United States Internal Revenue Code of 1986, as amended, and any regulations thereunder.
	(g) “Committee” means a committee of the Board to which the responsibility of approving the grant of stock options has been delegated, or if no such committee is appointed, the Board itself.  At any time that the Company is an SEC registrant and is no...
	(h) “Company” means 4Front Ventures Corp.
	(i) “Consultant” means an individual who:
	(i) is engaged to provide, on an ongoing bona fide basis, consulting, technical, management or other services to the Company or any Subsidiary, other than services provided in relation to a “distribution” (as that term is described in the Securities A...
	(ii) provides the services under a written contract between the Company or any Subsidiary and the individual or a Consultant Entity (as defined in clause (v) below);
	(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of time and attention on the affairs and business of the Company or any Subsidiary; and
	(iv) has a relationship with the Company or any Subsidiary that enables the individual to be knowledgeable about the business and affairs of the Company or is otherwise permitted by applicable Regulatory Rules to be granted Options as a Consultant or ...
	(v) a corporation of which the individual is an employee or shareholder or a partnership of which the individual is an employee or partner (a “Consultant Entity”); or
	(vi) an RRSP or RRIF established by or for the individual under which he or she is the beneficiary.

	(j) “Disability” means a medically determinable physical or mental impairment expected to result in death or to last for a continuous period of not less than 12 months, and which causes an individual to be unable to engage in any substantial gainful a...
	(k) “Employee” means:
	(i) an individual who works full-time or part-time for the Company or any Subsidiary and such other individual as may, from time to time, be permitted by applicable Regulatory Rules to be granted Options as an employee or as an equivalent thereto; or
	(ii) an individual who works for the Company or any Subsidiary either full-time or on a continuing and regular basis for a minimum amount of time per week providing services normally provided by an employee and who is subject to the same control and d...
	(iii) a corporation wholly-owned by such individual; and
	(iv) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(l) “Exchange” means the stock exchange upon which the Class A Shares principally trade.
	(m) “Exchange Act “ means the U.S. Securities Exchange Act of 1934, as amended.
	(n) “Executive” means an individual who is a director or officer of the Company or a Subsidiary, and includes:
	(i) a corporation wholly-owned by such individual; and
	(ii) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

	(o) “Exercise Notice” means the written notice of the exercise of an Option, in the form set out as Schedule B hereto, duly executed by the Option Holder.
	(p) “Exercise Period” means the period during which a particular Option may be exercised and is the period from and including the Grant Date through to and including the Expiry Time on the Expiry Date provided, however, that no Option can be exercised...
	(q) “Exercise Price” means the price at which an Option is exercisable as determined in accordance with section 5.3.
	(r) “Expiry Date” means the date the Option expires as set out in the Option Certificate or as otherwise determined in accordance with sections 5.4, 6.2, 6.3, 6.4 or 11.4.
	(s) “Expiry Time” means the time the Option expires on the Expiry Date, which is 4:00 p.m. local time in Vancouver, British Columbia, Canada on the Expiry Date.
	(t) “Grant Date” means the date on which the Committee grants a particular Option, which is the date the Option comes into effect provided however that no Option can be exercised unless and until all necessary Regulatory Approvals have been obtained.
	(u) “Incentive Stock Option” means an Option that is labelled or described as an Incentive Stock Option and which qualifies as an Incentive Stock Option within the meaning of Section 422(b) of the Code.
	(v) “Insider” means an insider as that term is defined in the Securities Act.
	(w) “Market Value” means the market value of the Class A Shares as determined in accordance with section 5.3.
	(x) “Non-Statutory Stock Option” means an Option granted to an Option Holder which is not intended to be or does not qualify as an Incentive Stock Option.
	(y) “Option” means a share purchase option granted pursuant to this Plan entitling the Option Holder to purchase Shares of the Company, and includes Incentive Stock Options and Non-Statutory Stock Options.
	(z) “Option Certificate” means the certificate, in substantially the form set out as Schedule A hereto, evidencing the Option.
	(aa) “Option Holder” means a Person or Entity who holds an unexercised and unexpired Option or, where applicable, the Personal Representative of such person.
	(bb) “Outstanding Issue” means the number of Class A Shares, taken together with the number of Shares issuable on conversion of the Class B Proportionate Voting Shares and the Class C Multiple Voting Shares immediately prior to the Class A Share issua...
	(cc) “Person or Entity” means an individual, natural person, corporation, government or political subdivision or agency of a government, and where two or more persons act as a partnership, limited partnership, syndicate or other group for the purpose ...
	(dd) “Personal Representative” means:
	(i) in the case of a deceased Option Holder, the executor or administrator of the deceased duly appointed by a court or public authority having jurisdiction to do so; and
	(ii) in the case of an Option Holder who for any reason is unable to manage his or her affairs, the person entitled by law to act on behalf of such Option Holder.

	(ee) “Plan” means this stock option plan as from time to time amended.
	(ff) “Regulatory Approvals” means any necessary approvals of the Regulatory Authorities as may be required from time to time for the implementation, operation or amendment of this Plan or for the Options granted from time to time hereunder.
	(gg) “Regulatory Authorities” means all organized trading facilities on which the Shares are listed, and all securities commissions or similar securities regulatory bodies having jurisdiction over the Company, this Plan or the Options granted from tim...
	(hh) “Regulatory Rules” means all corporate and securities laws, regulations, rules, policies, notices, instruments and other orders of any kind whatsoever which may, from time to time, apply to the implementation, operation or amendment of this Plan ...
	(ii) “Securities Act” means the Securities Act (British Columbia), RSBC 1996, c.418 as from time to time amended.
	(jj) “Share” or “Shares” means, as the case may be, one or more Class A Shares in the capital stock of the Company.
	(kk) “Subsidiary” means a wholly-owned or controlled subsidiary corporation of the Company.
	(ll) “Ten Percent Shareholder Participant” means an individual to whom an Incentive Stock Option is granted pursuant to the provisions of the Plan who is, on the date of the grant, the owner of stock (as determined under Section 424(d) of the Code) po...
	(mm) “Triggering Event” means:
	(i) the proposed dissolution, liquidation or wind-up of the Company;
	(ii) a proposed merger, amalgamation, arrangement or reorganization of the Company with one or more corporations as a result of which, immediately following such event, the shareholders of the Company as a group, as they were immediately prior to such...
	(iii) the proposed acquisition of all or substantially all of the issued and outstanding shares of the Company by one or more Persons or Entities;
	(iv) a proposed Change of Control of the Company;
	(v) the proposed sale or other disposition of all or substantially all of the assets of the Company; or
	(vi) a proposed material alteration of the capital structure of the Company which, in the opinion of the Committee, is of such a nature that it is not practical or feasible to make adjustments to this Plan or to the Options granted hereunder to permit...

	(nn) “U.S. Option Holder” means an Option Holder whose Options awarded under the Plan are subject to taxation under the Code, including U.S. residents and U.S. citizens regardless of country of residence.
	(oo) “Vest” or “Vesting” means that a portion of the Option granted to the Option Holder which is available to be exercised by the Option Holder at any time and from time to time.

	1.2 Choice of Law
	1.3 Headings

	SECTION 2  GRANT OF OPTIONS
	2.1 Grant of Options
	2.2 Record of Option Grants
	(a) the name and address of the Option Holder;
	(b) the category (Executive, Employee or Consultant) under which the Option was granted to him, her or it;
	(c) the designation of Options as Incentive Stock Options or Non-Statutory Options, as applicable;
	(d) the Grant Date and Expiry Date of the Option;
	(e) the number of Shares which may be acquired on the exercise of the Option and the Exercise Price of the Option;
	(f) the vesting and other additional terms, if any, attached to the Option; and
	(g) the particulars of each and every time the Option is exercised.

	2.3 Effect of Plan

	SECTION 3  PURPOSE AND PARTICIPATION
	3.1 Purpose of Plan
	3.2 Participation in Plan
	3.3 Limits on Option Grants
	(a) the maximum number of Options which may be granted to any one Option Holder under the Plan within any 12 month period shall be 5% of the Outstanding Issue (unless the Company has obtained disinterested shareholder approval if required by Regulator...
	(b) if required by Regulatory Rules, disinterested shareholder approval is required to the grant to Insiders, within a 12 month period, of a number of Options which, when added to the number of outstanding Options granted to Insiders within the previo...
	(c) with respect to section 5.1, the Expiry Date of an Option shall be no later than the tenth anniversary of the Grant Date of such Option;
	(d) the maximum number of Options which may be granted to any one Consultant within any 12 month period must not exceed 2% of the Outstanding Issue; and
	(e) the maximum number of Options which may be granted within any 12 month period to Employees or Consultants engaged in investor relations activities must not exceed 2% of the Outstanding Issue and such options must vest in stages over 12 months with...

	3.4 Notification of Grant
	3.5 Copy of Plan; Effective Date of Plan
	3.6 Limitation on Service
	3.7 No Obligation to Exercise
	3.8 Agreement
	3.9 Notice
	3.10 Representation

	SECTION 4  NUMBER OF SHARES UNDER PLAN
	4.1 Number of Shares
	4.2 Fractional Shares

	SECTION 5  TERMS AND CONDITIONS OF OPTIONS
	5.1 Exercise Period of Option
	5.2 Number of Shares Under Option
	5.3 Exercise Price of Option
	(a) for each organized trading facility on which the Shares are listed, Market Value will be the closing trading price of the Shares on the day immediately preceding the Grant Date, and, except with respect to Options awarded to U.S. Option Holders, m...
	(b) if the Company’s Shares are listed on more than one organized trading facility, the Market Value shall be the Market Value as determined in accordance with subparagraph (a) above for the primary organized trading facility on which the Shares are l...
	(c) if the Company’s Shares are listed on one or more organized trading facilities but have not traded during the ten trading days immediately preceding the Grant Date, then the Market Value will be, subject to any adjustments as may be required to se...
	(d) if the Company’s Shares are not listed on any organized trading facility, then the Market Value will be, subject to any adjustments as may be required to secure all necessary Regulatory Approvals, such value as is determined by the Committee to be...

	5.4 Incentive Stock Options.
	5.5 Termination of Option
	(a) Ceasing to Hold Office - In the event that the Option Holder holds his or her Option as an Executive and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Option shall be, unless ot...
	(i) ceasing to meet the qualifications set forth in the corporate legislation applicable to the Company;
	(ii) a special resolution having been passed by the shareholders of the Company removing the Option Holder as a director of the Company or any Subsidiary; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position; OR

	(b) Ceasing to be Employed or Engaged - In the event that the Option Holder holds his or her Option as an Employee or Consultant and such Option Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Op...
	(i) termination for cause;
	(ii) resigning his or her position; or
	(iii) an order made by any Regulatory Authority having jurisdiction to so order, in which case the Expiry Date shall be the date the Option Holder ceases to hold such position.


	5.6 Vesting of Option and Acceleration
	5.7 Additional Terms

	SECTION 6  TRANSFERABILITY OF OPTIONS
	6.1 Non-transferable
	6.2 Death of Option Holder
	6.3 Disability of Option Holder
	6.4 Disability and Death of Option Holder
	6.5 Vesting
	6.6 Deemed Non-Interruption of Engagement

	SECTION 7  EXERCISE OF OPTION
	7.1 Exercise of Option
	7.2 Black Out Period
	7.3 Issue of Share Certificates
	7.4 No Rights as Shareholder
	7.5 No Right to Employment; Other Benefits
	7.6 Tax Withholding and Procedures
	(a) deliver a certified cheque, wire transfer or bank draft payable to the Company for the amount determined by the Company to be the appropriate amount on account of such taxes or related amounts;
	(b) otherwise ensure, in a manner acceptable to the Company (if at all) in its sole and unfettered discretion, that the amount will be securely funded; or
	(c) and must in all other respects follow any related procedures and conditions imposed by the Company.

	7.7 No trust Fund Created

	SECTION 8  ADMINISTRATION
	8.1 Board or Committee
	8.2 Powers of Committee
	(a) oversee the administration of the Plan in accordance with its terms;
	(b) appoint or replace the Administrator from time to time;
	(c) determine all questions arising in connection with the administration, interpretation and application of the Plan, including all questions relating to the Market Value;
	(d) correct any defect, supply any information or reconcile any inconsistency in the Plan in such manner and to such extent as shall be deemed necessary or advisable to carry out the purposes of the Plan;
	(e) prescribe, amend, and rescind rules and regulations relating to the administration of the Plan;
	(f) determine the duration and purposes of leaves of absence from employment or engagement by the Company which may be granted to Option Holders without constituting a termination of employment or engagement for purposes of the Plan;
	(g) do the following with respect to the granting of Options:
	(i) determine the Executives, Employees or Consultants to whom Options shall be granted, based on the eligibility criteria set out in this Plan;
	(ii) determine the terms of the Option to be granted to an Option Holder including, without limitation, the Grant Date, Expiry Date, Exercise Price and vesting schedule (which need not be identical with the terms of any other Option);
	(iii) subject to any necessary Regulatory Approvals and section 9.2, amend the terms of any Options;
	(iv) determine when Options shall be granted;
	(v) determine the number of Shares subject to each Option; and
	(vi) to designate Options as Incentive Stock Options or Non-Statutory Options, as applicable;

	(h) accelerate the vesting schedule of any Option previously granted; and
	(i) make all other determinations necessary or advisable, in its sole discretion, for the administration of the Plan.

	8.3 Administration by Committee
	8.4 Interpretation

	SECTION 9  APPROVALS AND AMENDMENT
	9.1 Shareholder Approval of Plan
	9.2 Amendment of Option or Plan
	(a) materially decrease the rights or benefits accruing to an Option Holder; or
	(b) materially increase the obligations of an Option Holder; then, unless otherwise excepted out by a provision of this Plan, the Committee must also obtain the written consent of the Option Holder in question to such amendment.  If at the time the Ex...


	SECTION 10  CONDITIONS PRECEDENT TO ISSUANCE OF OPTIONS AND SHARES
	10.1 Compliance with Laws
	10.2 Regulatory Approvals
	10.3 Inability to Obtain Regulatory Approvals

	SECTION 11  ADJUSTMENTS AND TERMINATION
	11.1 Termination of Plan
	11.2 No Grant During Suspension of Plan
	11.3 Alteration in Capital Structure
	(a) a change in the number or kind of shares of the Company covered by such Options; and
	(b) a change in the Exercise Price payable per Share provided, however, that the aggregate Exercise Price applicable to the unexercised portion of existing Options shall not be altered, it being intended that any adjustments made with respect to such ...
	(c) the issuance of additional securities of the Company in exchange for adequate consideration (including services); nor
	(d) the conversion of outstanding securities of the Company into Shares shall be deemed to be material alterations of the capital structure of the Company.  Any adjustment made to any Options pursuant to this section 11.3 shall not be considered an am...

	11.4 Triggering Events
	(a) cause all or a portion of any of the Options granted under the Plan to terminate upon the occurrence of a Triggering Event; or
	(b) cause all or a portion of any of the Options granted under the Plan to be exchanged for incentive stock options of another corporation upon the occurrence of a Triggering Event in such ratio and at such exercise price as the Committee deems approp...

	11.5 Notice of Termination by Triggering Event
	11.6 Determinations to be Made By Committee

	SECTION 12  ADJUSTMENTS AND TERMINATION
	12.1 Maximum Number of Options

	SECTION 13  CALIFORNIA OPTIONS
	13.1 California Options
	13.2 Termination Date
	13.3 Post-Termination Exercise Period
	(a) at least six months from the date of termination, if termination was caused by death or disability; or
	(b) at least 30 days from the date of termination, if termination was caused by other than death or disability.

	13.4 Shareholder Approval / Grant Limitations
	(a) the Company is a foreign private issuer, as defined by Rule 3b-4 of the Exchange Act, on the grant date of the California Award, and the aggregate number of persons in California granted awards under all compensation plans and agreements and issue...
	(b) prior to or within 12 months of the granting of the first California Award under the Plan and prior to increasing the number of Authorized Shares, the Plan is approved by a majority of the Company’s outstanding securities entitled to vote, not cou...

	13.5 Company Information
	(a) the Grant Date of this Option is ●, 20●; and
	(b) subject to sections 5.4, 6.2, 6.3, 6.4 and 11.4 of the Plan, the Expiry Date of this Option is 20.
	1. The Options will not be exercisable unless and until they have vested in accordance with the terms of the Plan and the vesting schedule below, and then only to the extent that they have vested.  Provided that the Option Holder remains in continuous...
	(a) ‎( Shares ((%) will vest and be exercisable on or after the Grant Date;
	(b) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(c) ( additional Shares ((%) will vest and be exercisable on or after ( [date];
	(d) ( additional Shares ((%) will vest and be exercisable on or after ( [date];

	2. Upon the Option Holder ceasing to hold a position with the Company, other than as a result of the events set out in paragraphs 5.4(a) or 5.4(b) of the Plan, the Expiry Date of the Option shall be ( [Insert date desired that is longer or shorter tha...
	3. The following provisions apply to Incentive Stock Options.
	(a) Incentive Stock Options (“ISOs”) may be issued only to individuals who are employees of the Company or a subsidiary of the Company (as defined under section 424(f) of the Code) (“U.S. Employees”).
	(b) If a U.S. Option Holder has been granted an ISO and ceases to be a U.S. Employee, then, in order to retain the status of the Option as an ISO for U.S. federal tax purposes, such Option must be exercised within the time limits set forth below.  Fai...


	(c) To the extent that an Option designated as an ISO becomes exercisable by an Option Holder for the first time during any calendar year for Shares having a fair market value greater than US$100,000 (measured by the fair market value as of the Grant ...
	(d) all of the Shares; or



	Schedule F - Articles.pdf
	PROVINCE OF BRITISH COLUMBIA
	Part 1  INTERPRETATION
	1.1 Definitions.
	1.2 Business Corporations Act Definitions Apply.
	1.3 Interpretation Act Applies.
	1.4 Conflict in Definitions.
	1.5 Conflict Between Articles and Legislation.

	Part 2  SHARES AND SHARE CERTIFICATES
	2.1 Authorized Share Structure.
	2.2 Form of Share Certificate.
	2.3 Right to Share Certificate or Acknowledgement.
	(a) one certificate representing the share or shares of each class or series of shares registered in the shareholder’s name; or
	(b) a non-transferable written acknowledgment of the shareholder’s right to obtain such a share certificate,

	2.4 Sending of Share Certificate.
	2.5 Replacement of Worn Out or Defaced Certificate.
	(a) order the certificate to be cancelled; and
	(b) issue a replacement share certificate.

	2.6 Replacement of Lost, Stolen or Destroyed Certificate.
	(a) proof satisfactory to them that the certificate is lost, stolen or destroyed; and
	(b) any indemnity the board of directors, or any officer or agent designated by the directors, considers adequate.

	2.7 Splitting Share Certificates.
	2.8 Certificate Fee.
	2.9 Recognition of Trusts.

	Part 3  ISSUE OF SHARES
	3.1 Directors Authorized to Issue Shares.
	3.2 Commissions and Discounts.
	3.3 Brokerage.
	3.4 Conditions of Issue.
	(a) consideration is provided to the Company for the issue of the share by one or more of the following:
	(i) past services performed for the Company;
	(ii) property; or
	(iii) money; and

	(b) the value of the consideration received by the Company equals or exceeds the issue price set for the share under Article 3.1.

	3.5 Warrants, Options and Rights.
	3.6 Fractional Shares.

	Part 4  SHARE REGISTERS
	4.1 Central Securities Register.
	4.2 Branch Registers.
	4.3 Appointment of Agents.
	4.4 Closing Register.

	Part 5  SHARE TRANSFERS
	5.1 Recording or Registering Transfer.
	(a) a duly signed instrument of transfer in respect of the share has been received by the Company;
	(b) if a share certificate has been issued by the Company in respect of the share to be transferred, that share certificate has been surrendered to the Company; and
	(c) if a non-transferable written acknowledgment of the shareholder’s right to obtain a share certificate has been issued by the Company in respect of the share to be transferred, that acknowledgment has been surrendered to the Company.

	5.2 Form of Instrument of Transfer.
	5.3 Transferor Remains Shareholder.
	5.4 Signing of Instrument of Transfer.
	(a) in the name of the person named as transferee in that instrument of transfer; or
	(b) if no person is named as transferee in that instrument of transfer, in the name of the person on whose behalf the share certificate is deposited for the purpose of having the transfer registered.

	5.5 Enquiry as to Title Not Required.
	5.6 Transfer Fee.

	Part 6  TRANSMISSION OF SHARES
	6.1 Legal Personal Representative Recognized on Death.
	6.2 Rights of Legal Personal Representative.

	Part 7  PURCHASE OF SHARES
	7.1 Company Authorized to Purchase Shares.
	7.2 Purchase When Insolvent.
	(a) the Company is insolvent; or
	(b) making the payment or providing the consideration would render the Company insolvent.

	7.3 Sale and Voting of Purchased Shares.
	(a) is not entitled to vote the share at a meeting of its shareholders;
	(b) must not pay a dividend in respect of the share; and
	(c) must not make any other distribution in respect of the share.


	Part 8  BORROWING POWERS
	8.1 Powers of Directors.
	(a) borrow money in the manner and amount, on the security, from the sources and on the terms and conditions that the directors consider appropriate;
	(b) issue bonds, debentures and other debt obligations either outright or as security for any liability or obligation of the Company or any other person;
	(c) guarantee the repayment of money by any other person or the performance of any obligation of any other person; and
	(d) mortgage or charge, whether by way of specific or floating charge, or give other security on the whole or any part of the present and future undertaking of the Company.

	8.2 Terms of Debt Instruments.
	8.3 Delegation by Directors.

	Part 9  ALTERATIONS
	9.1 Alteration of Authorized Share Structure.
	(a) create one or more classes or series of shares or, if none of the shares of a class or series of shares is allotted or issued, eliminate that class or series of shares;
	(b) increase, reduce or eliminate the maximum number of shares that the Company is authorized to issue out of any class or series of shares or establish a maximum number of shares that the Company is authorized to issue out of any class or series of s...
	(c) subdivide or consolidate all or any of its unissued, or fully paid issued, shares;
	(d) if the Company is authorized to issue shares of a class of shares with par value:
	(i) decrease the par value of those shares; or
	(ii) if none of the shares of that class of shares is allotted or issued, increase the par value of those shares;

	(e) change all or any of its unissued, or fully paid issued, shares with par value into shares without par value or any of its unissued shares without par value into shares with par value;
	(f) alter the identifying name of any of its shares; or
	(g) otherwise alter its shares or authorized share structure when required or permitted to do so by the Business Corporations Act.

	9.2 Special Rights and Restrictions.
	(a) create special rights or restrictions for, and attach those special rights or restrictions to, the shares of any class or series of shares, whether or not any or all of those shares have been issued; or
	(b) vary or delete any special rights or restrictions attached to the shares of any class or series of shares, whether or not any or all of those shares have been issued.

	9.3 Company Alterations

	Part 10  MEETINGS OF SHAREHOLDERS
	10.1 Annual General Meetings.
	10.2 Resolution Instead of Annual General Meeting.
	10.3 Calling of Shareholder Meetings.
	10.4 Location of Shareholder Meetings.
	10.5 Notice for Meetings of Shareholders.
	(a) if and for so long as the Company is a public company, 21 days; and
	(b) otherwise, 10 days.

	10.6 Record Date for Notice.
	(a) if and for so long as the Company is a public company, 21 days; and
	(b) otherwise, 10 days.

	10.7 Record Date for Voting.
	10.8 Failure to Give Notice and Waiver of Notice.
	10.9 Notice of Special Business at Meetings of Shareholders.
	(a) state the general nature of the special business; and
	(b) if the special business includes considering, approving, ratifying, adopting or authorizing any document or the signing of or giving of effect to any document, have attached to it a copy of the document or state that a copy of the document will be...
	(i) at the Company’s records office, or at such other reasonably accessible location in British Columbia as is specified in the notice; and
	(ii) during statutory business hours on any one or more specified days before the day set for the holding of the meeting.



	Part 11  PROCEEDINGS AT MEETINGS OF SHAREHOLDERS
	11.1 Special Business.
	(a) at a meeting of shareholders that is not an annual general meeting, all business is special business except business relating to the conduct of or voting at the meeting;
	(b) at an annual general meeting, all business is special business except for the following:
	(i) business relating to the conduct of, or voting at, the meeting;
	(ii) consideration of any financial statements of the Company presented to the meeting;
	(iii) consideration of any reports of the directors or auditor;
	(iv) the setting or changing of the number of directors;
	(v) the election or appointment of directors;
	(vi) the appointment of an auditor;
	(vii) business arising out of a report of the directors not requiring the passing of a special resolution or an exceptional resolution; and
	(viii) any other business which, under these Articles or the Business Corporations Act, may be transacted at a meeting of shareholders without prior notice of the business being given to the shareholders.


	11.2 Special Majority.
	11.3 Quorum.
	11.4 One Shareholder May Constitute Quorum.
	(a) the quorum is one person who is, or who represents by proxy, that shareholder; and
	(b) that shareholder, present in person or by proxy, may constitute the meeting.

	11.5 Meetings by Telephone or Other Communications Medium.
	11.6 Other Persons May Attend.
	11.7 Requirement of Quorum.
	11.8 Lack of Quorum.
	(a) in the case of a general meeting convened by requisition of shareholders, the meeting is dissolved; and
	(b) in the case of any other meeting of shareholders, the meeting stands adjourned to the same day in the next week at the same time and place, or at such other date, time or location as the chair specifies on the adjournment.

	11.9 Lack of Quorum at Succeeding Meeting.
	11.10 Chair.
	(a) the chair of the board, if any; and
	(b) if the chair of the board is absent or unwilling to act as chair of the meeting, the president, if any.

	11.11 Selection of Alternate Chair.
	11.12 Adjournments.
	11.13 Notice of Adjourned Meeting.
	11.14 Decisions by Show of Hands or Poll.
	11.15 Declaration of Result.
	11.16 Motion Need Not Be Seconded.
	11.17 Casting Vote.
	11.18 Manner of Taking a Poll.
	(a) the poll must be taken:
	(i) at the meeting, or within seven days after the date of the meeting, as the chair of the meeting directs; and
	(ii) in the manner, at the time and at the place that the chair of the meeting directs;

	(b) the result of the poll is deemed to be a resolution of and passed at the meeting at which the poll is demanded; and
	(c) the demand for the poll may be withdrawn by the person who demanded it.

	11.19 Demand for a Poll on Adjournment.
	11.20 Chair Must Resolve Dispute.
	11.21 Casting of Votes.
	11.22 Demand for Poll.
	11.23 Demand for a Poll Not to Prevent Continuation of Meeting.
	11.24 Retention of Ballots and Proxies.

	Part 12  VOTES OF SHAREHOLDERS
	12.1 Number of Votes by Shareholder or by Shares.
	(a) on a vote by show of hands, every person present who is a shareholder or proxy holder and entitled to vote at the meeting has one vote, and
	(b) on a poll, every shareholder entitled to vote at the meeting has one vote in respect of each share held by that shareholder and may exercise that vote either in person or by proxy.

	12.2 Votes of Persons in Representative Capacity.
	12.3 Votes by Joint Shareholders.
	(a) any one of the joint shareholders may vote at any meeting, either personally or by proxy, in respect of the share as if that joint shareholder were solely entitled to it; or
	(b) if more than one of the joint shareholders is present at any meeting, personally or by proxy, and more than one of them votes in respect of that share, then only the vote of the joint shareholder present whose name stands first on the central secu...

	12.4 Legal Personal Representatives as Joint Shareholders.
	12.5 Representative of a Corporate Shareholder.
	(a) for that purpose, the instrument appointing a representative must:
	(i) be received at the registered office of the Company or at any other place specified, in the notice calling the meeting, for the receipt of proxies, at least the number of business days specified in the notice for the receipt of proxies or, if no n...
	(ii) be provided, at the meeting, to the chair of the meeting or to a person designated by the chair of the meeting; and

	(b) if a representative is appointed under this Article 12.5:
	(i) the representative is entitled to exercise in respect of and at that meeting the same rights on behalf of the corporation that the representative represents as that corporation could exercise if it were a shareholder who is an individual, includin...
	(ii) the representative, if present at the meeting, is to be counted for the purpose of forming a quorum and is deemed to be a shareholder present in person at the meeting.


	12.6 Proxy Provisions Do Not Apply to All Companies.
	12.7 Appointment of Proxy Holder.
	12.8 Alternate Proxy Holders.
	12.9 When Proxy Holder Need Not Be Shareholder.
	(a) the person appointing the proxy holder is a corporation or a representative of a corporation appointed under Article 12.5;
	(b) the Company has at the time of the meeting for which the proxy holder is to be appointed only one shareholder entitled to vote at the meeting;
	(c) the shareholders present in person or by proxy at and entitled to vote at the meeting for which the proxy holder is to be appointed, by a resolution on which the proxy holder is not entitled to vote but in respect of which the proxy holder is to b...
	(d) the Company is a public company.

	12.10 Deposit of Proxy.
	(a) be received at the registered office of the Company or at any other place specified, in the notice calling the meeting, for the receipt of proxies, at least the number of business days specified in the notice, or if no number of days is specified,...
	(b) unless the notice provides otherwise, be provided, at the meeting, to the chair of the meeting or to a person designated by the chair of the meeting.

	12.11 Validity of Proxy Vote.
	(a) at the registered office of the Company, at any time up to and including the last business day before the day set for the holding of the meeting at which the proxy is to be used; or
	(b) by the chair of the meeting, before the vote is taken.

	12.12 Form of Proxy.
	12.13 Revocation of Proxy.
	(a) received at the registered office of the Company at any time up to and including the last business day before the day set for the holding of the meeting at which the proxy is to be used; or
	(b) provided, at the meeting, to the chair of the meeting.

	12.14 Revocation of Proxy Must Be Signed.
	(a) if the shareholder for whom the proxy holder is appointed is an individual, the instrument must be signed by the shareholder or his or her legal personal representative or trustee in bankruptcy; or
	(b) if the shareholder for whom the proxy holder is appointed is a corporation, the instrument must be signed by the corporation or by a representative appointed for the corporation under Article 12.5.

	12.15 Production of Evidence of Authority to Vote.

	Part 13  DIRECTORS
	13.1 Number of Directors.
	(a) if the Company is a public company, the greater of three and the most recently set of:
	(i) the number of directors set by ordinary resolution (whether or not previous notice of the resolution was given); and
	(ii) the number of directors set under Article 14.4;

	(b) if the Company is not a public company, the most recently set of:
	(i) the number of directors set by ordinary resolution (whether or not previous notice of the resolution was given); and
	(ii) the number of directors set under Article 14.4.


	13.2 Change in Number of Directors.
	(a) the shareholders may elect or appoint the directors needed to fill any vacancies in the board of directors up to that number;
	(b) if the shareholders do not elect or appoint the directors needed to fill any vacancies in the board of directors up to that number contemporaneously with the setting of that number, then the directors may appoint, or the shareholders may elect or ...

	13.3 Directors’ Acts Valid Despite Vacancy.
	13.4 Qualifications of Directors.
	13.5 Remuneration of Directors.
	13.6 Reimbursement of Expenses of Directors.
	13.7 Special Remuneration for Directors.
	13.8 Gratuity, Pension or Allowance on Retirement of Director.

	Part 14  ELECTION AND REMOVAL OF DIRECTORS
	14.1 Election at Annual General Meeting.
	(a) the shareholders entitled to vote at the annual general meeting for the election of directors must elect, or in the unanimous resolution appoint, a board of directors consisting of the number of directors for the time being set under these Article...
	(b) all the directors cease to hold office immediately before the election or appointment of directors under paragraph (a), but are eligible for re-election or re-appointment.

	14.2 Consent to be a Director.
	(a) that individual consents to be a director in the manner provided for in the Business Corporations Act; or
	(b) that individual is elected or appointed at a meeting at which the individual is present and the individual does not refuse, at the meeting, to be a director.

	14.3 Failure to Elect or Appoint Directors.
	(a) the Company fails to hold an annual general meeting, and all the shareholders who are entitled to vote at an annual general meeting fail to pass the unanimous resolution contemplated by Article 10.2, on or before the date by which the annual gener...
	(b) the shareholders fail, at the annual general meeting or in the unanimous resolution contemplated by Article 10.2, to elect or appoint any directors;
	(c) the date on which his or her successor is elected or appointed; and
	(d) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	14.4 Places of Retiring Directors Not Filled.
	14.5 Directors May Fill Casual Vacancies.
	14.6 Remaining Directors Power to Act.
	14.7 Shareholders May Fill Vacancies.
	14.8 Additional Directors.
	(a) one-third of the number of first directors, if, at the time of the appointments, one or more of the first directors have not yet completed their first term of office; or
	(b) in any other case, one-third of the number of the current directors who were elected or appointed as directors other than under this Article 14.8.

	14.9 Ceasing to be a Director.
	(a) the term of office of the director expires;
	(b) the director dies;
	(c) the director resigns as a director by notice in writing provided to the Company or a lawyer for the Company; or
	(d) the director is removed from office pursuant to Articles 14.10 or 14.11.

	14.10 Removal of Director by Shareholders.
	14.11 Removal of Director by Directors.

	Part 15  POWERS AND DUTIES OF DIRECTORS
	15.1 Powers of Management.
	15.2 Appointment of Attorney of Company.

	Part 16  DISCLOSURE OF INTEREST OF DIRECTORS
	16.1 Obligation to Account for Profits.
	16.2 Restrictions on Voting by Reason of Interest.
	16.3 Interested Director Counted in Quorum.
	16.4 Disclosure of Conflict of Interest or Property.
	16.5 Director Holding Other Office in the Company.
	16.6 No Disqualification.
	16.7 Professional Services by Director or Officer.
	16.8 Director or Officer in Other Corporations.

	Part 17  PROCEEDINGS OF DIRECTORS
	17.1 Meetings of Directors.
	17.2 Voting at Meetings.
	17.3 Chair of Meetings.
	(a) the chair of the board, if any;
	(b) in the absence of the chair of the board, the president, if any, if the president is a director; or
	(c) any other director chosen by the directors if:
	(i) neither the chair of the board nor the president, if a director, is present at the meeting within 15 minutes after the time set for holding the meeting;
	(ii) neither the chair of the board nor the president, if a director, is willing to chair the meeting; or
	(iii) the chair of the board and the president, if a director, have advised the secretary, if any, or any other director, that they will not be present at the meeting.


	17.4 Meetings by Telephone or Other Communications Medium.
	17.5 Calling of Meetings.
	17.6 Notice of Meetings.
	17.7 When Notice Not Required.
	(a) the meeting is to be held immediately following a meeting of shareholders at which that director was elected or appointed or is the meeting of the directors at which that director is appointed; or
	(b) the director has waived notice of the meeting.

	17.8 Meeting Valid Despite Failure to Give Notice.
	17.9 Waiver of Notice of Meetings.
	17.10 Quorum.
	17.11 Validity of Acts Where Appointment Defective.
	17.12 Consent Resolutions in Writing.

	Part 18  EXECUTIVE AND OTHER COMMITTEES
	18.1 Appointment and Powers of Executive Committee.
	(a) the power to fill vacancies in the board of directors;
	(b) the power to remove a director;
	(c) the power to change the membership of, or fill vacancies in, any committee of the directors; and
	(d) such other powers, if any, as may be set out in the resolution or any subsequent directors’ resolution.

	18.2 Appointment and Powers of Other Committees.
	(a) appoint one or more committees (other than the executive committee) consisting of the director or directors that they consider appropriate;
	(b) delegate to a committee appointed under paragraph (a) any of the directors’ powers, except:
	(i) the power to fill vacancies in the board of directors;
	(ii) the power to remove a director;
	(iii) the power to change the membership of, or fill vacancies in, any committee of the board, and
	(iv) the power to appoint or remove officers appointed by the board; and

	(c) make any delegation referred to in paragraph (b) subject to the conditions set out in the resolution.

	18.3 Obligations of Committee.
	(a) conform to any rules that may from time to time be imposed on it by the directors; and
	(b) report every act or thing done in exercise of those powers as the directors may require.

	18.4 Powers of Board.
	(a) revoke or alter the authority given to a committee, or override a decision made by a committee, except as to acts done before such revocation, alteration or overriding;
	(b) terminate the appointment of, or change the membership of, a committee; and
	(c) fill vacancies on a committee.

	18.5 Committee Meetings.
	(a) the committee may meet and adjourn as it thinks proper;
	(b) the committee may elect a chair of its meetings but, if no chair of the meeting is elected, or if at any meeting the chair of the meeting is not present within 15 minutes after the time set for holding the meeting, the directors present who are me...
	(c) a majority of the members of a directors’ committee constitutes a quorum of the committee; and
	(d) questions arising at any meeting of the committee are determined by a majority of votes of the members present, and in case of an equality of votes, the chair of the meeting has no second or casting vote.


	Part 19  OFFICERS
	19.1 Appointment of Officers.
	19.2 Functions, Duties and Powers of Officers.
	(a) determine the functions and duties of the officer;
	(b) entrust to and confer on the officer any of the powers exercisable by the directors on such terms and conditions and with such restrictions as the directors think fit; and
	(c) revoke, withdraw, alter or vary all or any of the functions, duties and powers of the officer.

	19.3 Qualifications.
	19.4 Remuneration.

	Part 20  INDEMNIFICATION
	20.1 Definitions.
	(a) “eligible penalty” means a judgment, penalty or fine awarded or imposed in, or an amount paid in settlement of, an eligible proceeding;
	(b) “eligible proceeding” means a legal proceeding or investigative action, whether current, threatened, pending or completed, in which a director, former director of the Company or an affiliate of the Company (an “eligible party”) or any of the heirs...
	(i) is or may be joined as a party; or
	(ii) is or may be liable for or in respect of a judgment, penalty or fine in, or expenses related to, the proceeding;

	(c) “expenses” has the meaning set out in the Business Corporations Act.

	20.2 Mandatory Indemnification of Directors and Former Directors.
	20.3 Indemnification of Other Persons.
	20.4 Non-Compliance with Business Corporations Act.
	20.5 Company May Purchase Insurance.
	(a) is or was a director, officer, employee or agent of the Company;
	(b) is or was a director, officer, employee or agent of a corporation at a time when the corporation is or was an affiliate of the Company;
	(c) at the request of the Company, is or was a director, officer, employee or agent of a corporation or of a partnership, trust, joint venture or other unincorporated entity;
	(d) at the request of the Company, holds or held a position equivalent to that of a director or officer of a partnership, trust, joint venture or other unincorporated entity;


	Part 21  DIVIDENDS
	21.1 Payment of Dividends Subject to Special Rights.
	21.2 Declaration of Dividends.
	21.3 No Notice Required.
	21.4 Record Date.
	21.5 Manner of Paying Dividend.
	21.6 Settlement of Difficulties.
	(a) set the value for distribution of specific assets;
	(b) determine that cash payments in substitution for all or any part of the specific assets to which any shareholders are entitled may be made to any shareholders on the basis of the value so fixed in order to adjust the rights of all parties; and
	(c) vest any such specific assets in trustees for the persons entitled to the dividend.

	21.7 When Dividend Payable.
	21.8 Dividends to be Paid in Accordance with Number of Shares.
	21.9 Receipt by Joint Shareholders.
	21.10 Dividend Bears No Interest.
	21.11 Fractional Dividends.
	21.12 Payment of Dividends.
	21.13 Capitalization of Surplus.

	Part 22  DOCUMENTS, RECORDS AND REPORTS
	22.1 Recording of Financial Affairs.
	22.2 Inspection of Accounting Records.
	22.3 Remuneration of Auditors.

	Part 23  NOTICES
	23.1 Method of Giving Notice.
	(a) mail addressed to the person at the applicable address for that person as follows:
	(i) for a record mailed to a shareholder, the shareholder’s registered address;
	(ii) for a record mailed to a director or officer, the prescribed address for mailing shown for the director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that record or records of th...
	(iii) in any other case, the mailing address of the intended recipient;

	(b) delivery at the applicable address for that person as follows, addressed to the person:
	(i) for a record delivered to a shareholder, the shareholder’s registered address;
	(ii) for a record delivered to a director or officer, the prescribed address for delivery shown for the director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records ...
	(iii) in any other case, the delivery address of the intended recipient;

	(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(d) sending the record, or a reference providing the intended recipient with immediate access to the record, by electronic communication to an address provided by the intended recipient for the sending of that record or records of that class;
	(e) sending the record by any method of transmitting legibly recorded messages, including without limitation by digital medium, magnetic medium, optical medium, mechanical reproduction or graphic imaging, to an address provided by the intended recipie...
	(f) physical delivery to the intended recipient.

	23.2 Deemed Receipt.
	23.3 Certificate of Sending.
	23.4 Notice to Joint Shareholders.
	23.5 Notice to Trustees.
	(a) mailing the record, addressed to them:
	(i) by name, by the title of the legal personal representative of the deceased or incapacitated shareholder, by the title of trustee of the bankrupt shareholder or by any similar description; and
	(ii) at the address, if any, supplied to the Company for that purpose by the persons claiming to be so entitled; or

	(b) if an address referred to in paragraph (a)(ii) has not been supplied to the Company, by giving the notice in a manner in which it might have been given if the death, bankruptcy or incapacity had not occurred.


	Part 24  SEAL
	24.1 Who May Attest Seal.
	(a) any two directors;
	(b) any officer, together with any director;
	(c) if the Company only has one director, that director; or
	(d) any one or more directors or officers or persons as may be determined by resolution of the directors.

	24.2 Sealing Copies.
	24.3 Mechanical Reproduction of Seal.

	Part 25  PROHIBITIONS
	25.1 Definitions.
	(a) “designated security” means:
	(i) a voting security of the Company;
	(ii) a security of the Company that is not a debt security and that carries a residual right to participate in the earnings of the Company or, on the liquidation or winding up of the Company, in its assets; or
	(iii) a security of the Company convertible, directly or indirectly, into a security described in paragraph (a) or (b);

	(b) “security” has the meaning assigned in the Securities Act (British Columbia);
	(c) “voting security” means a security of the Company that:
	(i) is not a debt security, and
	(ii) carries a voting right either under all circumstances or under some circumstances that have occurred and are continuing.


	25.2 Application.
	25.3 Consent Required for Transfer of Shares or Designated Securities.

	Part 26  SPECIAL RIGHTS AND RESTRICTIONS ATTACHED TO SUBORDINATE VOTING SHARES
	26.1 Voting
	26.2 Alteration to Rights of Subordinate Voting Shares
	(a) prejudice or interfere with any right or special right attached to the Subordinate Voting Shares; or
	(b) affect the rights or special rights of the holders of Subordinate Voting Shares, Proportionate Voting Shares or Multiple Voting Shares on a per share basis as provided for herein.

	26.3 Dividends
	(a)
	(ii) Subordinate Voting Shares on the Proportionate Voting Shares, in a number of shares per Proportionate Voting Share equal to the amount of the dividend declared per Subordinate Voting Share, multiplied by 80; and
	(b)

	(ii) Subordinate Voting Shares on the Multiple Voting Shares, in a number of shares per Multiple Voting Share equal to the amount of the dividend declared per Subordinate Voting Share.

	26.4 Liquidation Rights
	26.5 Subdivision or Consolidation
	26.6 Conversion of the Shares Upon An Offer
	(a) required, pursuant to applicable securities legislation or the rules of any stock exchange on which: (i) the Proportionate Voting Shares; or (ii) the Subordinate Voting Shares which may be obtained upon conversion of the Proportionate Voting Share...
	(b) not made to the holders of Subordinate Voting Shares for consideration per Subordinate Voting Share equal to 0.0125 of the consideration offered per Proportionate Voting Share;
	(i) give written notice of exercise of the Subordinate Voting Share Conversion Right to the transfer agent for the Subordinate Voting Shares, and of the number of Subordinate Voting Shares in respect of which the Subordinate Voting Share Conversion Ri...
	(ii) deliver to the transfer agent for the Subordinate Voting Shares any share certificate or certificates representing the Subordinate Voting Shares in respect of which the Subordinate Voting Share Conversion Right is being exercised; and
	(iii) pay any applicable stamp tax or similar duty on or in respect of such conversion.



	Part 27  SPECIAL RIGHTS AND RESTRICTIONS ATTACHED TO PROPORTIONATE VOTING SHARES
	27.1 Voting
	27.2 Alteration to Rights of Proportionate Voting Shares
	(a) prejudice or interfere with any right or special right attached to the Proportionate Voting Shares; or
	(b) affect the rights or special rights of the holders of Subordinate Voting Shares, Proportionate Voting Shares or Multiple Voting Shares on a per share basis as provided for herein.

	27.3 Shares Superior to Proportionate Voting Shares
	(a) The Company may take no action which would authorize or create shares of any class or series having preferences superior to or on a parity with the Proportionate Voting Shares without the consent of the holders of a majority of the Proportionate V...
	(b) At any meeting of holders of Proportionate Voting Shares and Multiple Voting Shares called to consider such a separate ordinary resolution, each Proportionate Voting Share and Multiple Voting Share will entitle the holder to one (1) vote and each ...

	27.4 Dividends
	(a) The holders of Proportionate Voting Shares shall be entitled to receive such dividends payable in cash or property of the Company as may be declared by the directors from time to time. The directors may declare no dividend payable in cash or prope...
	(b) The directors may declare a stock dividend payable in Proportionate Voting Shares on the Proportionate Voting Shares, but only if the directors simultaneously declare a stock dividend payable in: (i) Proportionate Voting Shares on the Subordinate ...
	(c) The directors may declare a stock dividend payable in Subordinate Voting Shares on the Proportionate Voting Shares, but only if the directors simultaneously declare a stock dividend payable in: (i) Subordinate Voting Shares on the Subordinate Voti...
	(d) Holders of fractional Proportionate Voting Shares shall be entitled to receive any dividend declared on the Proportionate Voting Shares, in an amount equal to the dividend per Proportionate Voting Share multiplied by the fraction thereof held by s...

	27.5 Liquidation Rights
	27.6 Subdivision or Consolidation
	27.7 Voluntary Conversion
	(a) Right to Convert Proportionate Voting Shares. Each Proportionate Voting Share shall be convertible at the option of the holder into such number of Subordinate Voting Shares as is determined by multiplying the number of Proportionate Voting Shares ...
	(b) Conversion Limitation Officer. Unless already appointed, upon receipt of a Conversion Notice (as defined below) for the period (the “Restricted Conversion Period”) prior to the date that is the later of six (6) months following December 31, 2018 a...
	(c) Foreign Private Issuer Status. The Company shall use commercially reasonable efforts to maintain its status as a “foreign private issuer” (as determined in accordance with Rule 3b-4 under the Securities Exchange Act of 1934, as amended (the “Excha...
	(d) Conversion Limitation. In order to give effect to the FPI Restriction, the number of Subordinate Voting Shares issuable to a holder of Proportionate Voting Shares upon exercise by such holder of the Share Conversion Right during the Restricted Con...
	(e) Disputes.
	(i) Any holder of Proportionate Voting Shares who beneficially owns more than 5% of the issued and outstanding Proportionate Voting Shares may submit a written dispute as to the calculation of the 40% Threshold or the FPI Restriction by the Conversion...
	(ii) In the event of a dispute as to the number of Subordinate Voting Shares issuable to a holder of Proportionate Voting Shares in connection with a voluntary conversion of Proportionate Voting Shares, the Company shall issue to the holder of Proport...

	(f) Mechanics of Conversion. Before any holder of Proportionate Voting Shares shall be entitled to voluntarily convert Proportionate Voting Shares into Subordinate Voting Shares in accordance with Articles 27.7(a), the holder shall surrender the certi...


	Part 28  SPECIAL RIGHTS AND RESTRICTIONS ATTACHED TO MULTIPLE VOTING SHARES
	28.1 Voting
	28.2 Alteration to Rights of Multiple Voting Shares
	(a) prejudice or interfere with any right or special right attached to the Multiple Voting Shares; or
	(b) affect the rights or special rights of the holders of Subordinate Voting Shares, Proportionate Voting Shares and Multiple Voting Shares on a per share basis as provided for herein.

	28.3 Shares Superior to Multiple Voting Shares
	(a) The Company may take no action which would authorize or create shares of any class or series having preferences superior to or on a parity with the Multiple Voting Shares without the consent of the holders of a majority of the Multiple Voting Shar...
	(b) At any meeting of holders of Multiple Voting Shares called to consider such a separate ordinary resolution, each Multiple Voting Share will entitle the holder to one (1) vote and each fraction of a Multiple Voting Share shall entitle the holder to...

	28.4 Dividends
	(a) The holders of Multiple Voting Shares shall be entitled to receive such dividends payable in cash or property of the Company as may be declared by the directors from time to time. The directors may declare no dividend payable in cash or property o...
	(b) The directors may declare a stock dividend payable in Proportionate Voting Shares on the Multiple Voting Shares, but only if the directors simultaneously declare a stock dividend payable in: (i) Proportionate Voting Shares on the Subordinate Votin...
	(c) The directors may declare a stock dividend payable in Subordinate Voting Shares on the Multiple Voting Shares, but only if the directors simultaneously declare a stock dividend payable in: (i) Subordinate Voting Shares on the Subordinate Voting Sh...
	(d) Holders of fractional Multiple Voting Shares shall be entitled to receive any dividend declared on the Multiple Voting Shares, in an amount equal to the dividend per Multiple Voting Share multiplied by the fraction thereof held by such holder.

	28.5 Liquidation Rights
	28.6 Subdivision or Consolidation
	28.7 Transfer of Multiple Voting Shares
	28.8 Mandatory Conversion of Multiple Voting Shares
	(a) Definitions. In this Article 28.8 and 28.9:
	(i) “4Front” means 4Front Holdings LLC;
	(ii) “BC HoldCo” means 1196260 B.C. Ltd.;
	(iii) “Business Combination” means the completion of the combination of the businesses of 4Front, Nevada HoldCo, BC HoldCo and Cannex Capital Holdings Inc. pursuant to the Definitive Agreement;
	(iv) “Definitive Agreement” means the business combination agreement between, inter alia, 4Front, Nevada HoldCo, BC HoldCo and Cannex Capital Holdings Inc. dated <@>, 2019;
	(v) “Disability” means such holder (i) has been declared legally incompetent by a final court decree (the date of such decree being deemed to be the date on which the disability occurred), or (ii) has been found to be mentally disabled pursuant to a D...
	(vi) “Initial Holders” means the holders of Multiple Voting Shares as of the date of initial issuance of Multiple Voting Shares.
	(vii) “Involuntary Transfer Event” occurs in the event that an Initial Holder (a) files a voluntary petition under any bankruptcy or insolvency law or a petition for the appointment of a receiver or makes an assignment for the benefit of creditors, (b...
	(viii) “Nevada HoldCo means 4Front Ventures Corp., a corporation incorporated under the laws of the State of Nevada.

	(b) Mandatory Conversion. Multiple Voting Shares are not convertible until the later of the date (the “Initial Conversion Date”) that (i) the aggregate number of Proportionate Voting Shares and Multiple Voting Shares held by the Initial Holders are re...
	(i) the date of the Mandatory Conversion Event;
	(ii) the number of Subordinate Voting Shares into which the Multiple Voting Shares held by such holder have been converted.


	28.9 Transfers Prior to Initial Conversion Date
	(a) Limitation on Transfers. Subject to Section 28.7, an Initial Holder is permitted to Transfer Multiple Voting Shares prior to the Initial Conversion Date to another Initial Holder without compliance with this Section 28.9.
	(b) Purchase Obligation Upon Certain Events. Prior to the Initial Conversion Date, upon: (i) the death or Disability of an Initial Holder the other Initial Holders shall have the obligation to purchase all of such Initial Holder’s Multiple Voting Shar...
	(c) Notice of Purchase Obligation.  Promptly following an event triggering a Purchase Obligation, the Transferring Initial Holder shall send a written notice to the Company and other Initial Holders setting forth the event triggering the Purchase Obli...
	(d) Purchase Obligation Terms.
	(i) The closing shall be on or before the thirtieth day following the transmittal of the notice of the Purchase Obligation (the “Closing”).  At the Closing:  (i) the purchasing Initial Holder shall deliver to the Transferring Initial Holder the purcha...
	(ii) The per share price of the Subject Multiple Voting Shares to be purchased pursuant to this Section 28.9 shall be the Fair Market Value of the Subordinate Voting Shares as of the date prior to the date of the event triggering the Purchase Obligati...
	(iii) The purchase price of any Subject Multiple Voting Shares purchased pursuant to this Section 28.9 shall be paid in any combination of cash, by wire transfer, by certified or cashier’s check, or by a promissory note containing the terms set forth ...

	(e) Note Terms.
	(i) Any Note shall be paid in no more than 12 equal quarterly installments of principal and interest, and the first installment of which shall be due 90 days after the Closing.
	(ii) Any Note shall bear interest on such principal amount at the minimum rate established pursuant to IRS Code Sections 483 and 1274 necessary to avoid any imputed interest or original issue discount being attributed to the Note holder.  The Note sha...
	(iii) Any Note shall be secured by a pledge of such number of the purchasing Initial Holder’s Proportionate Voting Shares or Subordinate Voting Shares or such other assets (excluding the Multiple Voting Shares being acquired) such that the Pledged Val...
	(iv) As long as the Note is not in default, the purchasing Initial Holder shall be entitled to receive all dividends on such Multiple Voting Shares and to exercise all voting rights with respect to such Multiple Voting Shares.
	(v) Failure to make any payment required by a Note within 10 days after its due date shall constitute a default and shall cause the remaining unpaid balance to become immediately due and payable, at the holder’s option, and the Transferring Initial Ho...


	28.10 Extension of Offer to Multiple Voting Shares
	(a) required: (i) pursuant to applicable securities legislation or the rules of any stock exchange on which the Proportionate Voting Shares may then be listed, to be made to all or substantially all of the holders of Proportionate Voting Shares in a p...
	(b) such MVS Offer shall be extended by the offeror to the holders of Multiple Voting Shares (which shall not be required to convert in order to participate in the MVS Offer) for consideration per Multiple Voting Share equal to: (i) 0.0125 of the cons...
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	AGREEMENT AND PLAN OF CONVERSION
	by and among
	4FRONT HOLDINGS, LLC
	4FRONT VENTURES INC.
	4FRONT CAN/AM INVESTCO INC.
	and
	JOSHUA ROSEN
	Dated as of March 22, 2019
	AGREEMENT AND PLAN OF CONVERSION
	ARTICLE I   DEFINITIONS; INTERPRETATION; CONSTRUCTION
	1.1. Definitions
	1.2. Interpretation; Construction
	(a)   The table of contents and headings herein are for convenience of reference only, do not constitute part of this Agreement and shall not be deemed to limit or otherwise affect the meaning or interpretation of this Agreement.
	(b)   No summary of this Agreement prepared by a party hereto shall affect the meaning or interpretation of this Agreement.
	(c)   Where a reference in this Agreement is made to an Article, Section or Exhibit, such reference shall be to an Article or Section of or Exhibit to this Agreement, unless otherwise indicated.
	(d)   Where a reference in a Section of this Agreement is made to clause, such reference shall be to a clause of such Section, unless otherwise indicated.
	(e)   The words “hereof,” “herein,” “hereunder” and “hereby” and words of similar import when used in this Agreement shall, unless otherwise indicated, refer to this Agreement as a whole and not to any particular provision of this Agreement.
	(f)   Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation,” unless otherwise indicated.
	(g)   All pronouns and all variations thereof shall be deemed to refer to the masculine, feminine or neuter, singular or plural, as the identity of the Person may require.
	(h)   Where a word or phrase is defined herein, each of its other grammatical forms shall have a corresponding meaning.
	(i)   A reference to any party to this Agreement or any other agreement or document shall include such party’s predecessors, successors and permitted assigns.
	(j)   A reference to any Law in this Agreement means such Law as amended, modified, codified, replaced or reenacted, and all rules and regulations promulgated thereunder.
	(k)   All references to “$” in this Agreement are to United States dollars.
	(l)   The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no pre...


	ARTICLE II   The CONTINUANCE AND VOTING RIGHTS
	2.1. The Continuance
	2.2. Shareholder Approval and Grant of Contractual Voting Rights.
	(a)   Joshua Rosen, the sole shareholder of Nevada Holdco on the record date for the special meeting to approve the Continuance and the Arrangement, is the only shareholder of record entitled to vote on the Meeting Proposals.
	(b)   The Parties agree that it is in the best interests of the Constituent Shareholders to permit them to consider the Meeting Proposals and to vote their Class A Subordinate Voting Shares, Class B Proportionate Voting Shares or Class C Multiple Voti...
	(i)        Joshua Rosen, as the sole shareholder of Nevada Holdco on the record date, will vote his common shares in accordance with the Constituent Shareholders by voting his common shares (1) in favor of the equity incentive plans if a majority of t...
	(ii)        Joshua Rosen, as the sole shareholder of Nevada Holdco on the record date, will vote his common shares in accordance with the Constituent Shareholders by voting his common shares (1) in favor of the Continuance if a majority of the voting ...
	(iii)       Joshua Rosen, as the sole shareholder of Nevada Holdco on the record date, will vote his common shares in accordance with the Constituent Shareholders by voting his common shares (1) in favor of the Arrangement if (x) at least 66⅔% of the ...

	(c)   The Parties agree that it is in the best interests of the Constituent Shareholders to grant them dissent rights in relation to the Continuance and the Arrangement as though they were shareholders on the record date, and Nevada Holdco hereby agre...
	(d)   Nevada Holdco agrees to convene and conduct the Meeting on the Meeting Date, subject to any adjournment or postponement thereof as contemplated in the information circular relating to the Meeting;
	(e)   Nevada Holdco agrees to provide notice of the Meeting and Meeting Date to each of the Constituent Shareholders and permit them to exercise their Contractual Voting Rights and vote at the Meeting;

	2.3. Effective Time
	2.4. Effect of Continuance.
	(a)          The name of the Continued Corporation will be “4Front Ventures Corp.”;
	(b)          The Notice of Articles and Articles of the Continued Corporation at the Effective Time will be in a form agreed to by the Parties, acting reasonably, and will reflect an authorized capital consisting of (i) an unlimited number of Class A ...
	(c)          By virtue of the Continuance and without any further action on the part of Nevada Holdco, the Continued Corporation or its shareholders:

	2.5. Closing
	2.6. Necessary Further Actions

	ARTICLE III   TAXES
	3.1. Tax Treatment.
	3.2. Tax Certification

	ARTICLE IV   Corporation Securities
	4.1. Effect on Outstanding Securities
	4.2. U.S. Securities Law Compliance.

	ARTICLE V   Conditions
	5.1. Conditions to Each Party’s Obligation to Effect the Continuance
	(a)   Shareholder Approval. The Continuance shall have been duly adopted by the holders of record on the record date, voting pursuant to the Contractual Voting Rights, constituting the majority vote in accordance with applicable Law and the certificat...
	(b)   Orders. No Governmental Entity of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any Law (whether temporary, preliminary or permanent) that is in effect and has the effect of making the Continuance illegal or...
	(c)   Combination Agreement.  The conditions set forth in Article 3 of the Combination Agreement shall have been fulfilled, satisfied or waived by mutual consent.


	ARTICLE VI   Termination
	ARTICLE VII   Miscellaneous and General
	7.1. Survival
	7.2. Amendment
	7.3. Extension; Waiver
	7.4. Counterparts
	7.5. Governing Law
	7.6. Entire Agreement
	7.7. No Third Party Beneficiaries
	7.8. Subsidiary Obligations
	7.9. Severability
	7.10. Assignment


	Schedule G .2 - Amendment to Plan of Conversion- July 31 closing-v1.pdf
	AMENDMENT TO AGREEMENT AND PLAN OF CONVERSION
	1. DEFINED TERMS.
	Except as described below, capitalized terms used, but not defined, in this Amendment shall have the meanings specified in the Agreement.

	2. Amendments to the Agreement.
	The following definitions in Section 1.1 of the Agreement are hereby amended and restated as follows:

	3. General Provisions.
	(a) Effectiveness.  The amendment set forth in this Amendment shall be effective as of the date first written above.
	(b)  Except as specifically amended by this Amendment, all provisions of the Agreement shall remain in full force and effect.
	(a) Interpretation.  For the avoidance of doubt, from and after the date of this Amendment, references in the Agreement to the “Agreement” or any provision thereof shall be deemed to refer to the Agreement or such provision as amended by this Amendmen...


	Schedule H - Plan of Arrangement.pdf
	Article 1  DEFINITIONS AND INTERPRETATION
	Article 2  BUSINESS COMBINATION AGREEMENT
	Article 3  THE BUSINESS COMBINATION
	Article 4  DISSENT RIGHTS
	Article 5  DELIVERY OF SHARES
	Article 6  AMENDMENTS
	Article 7  FURTHER ASSURANCES

	Scheudle L.pdf
	1. CORPORATE STRUCTURE
	Corporate Name & Head and Registered Office
	Jurisdiction of Incorporation
	Inter-corporate Relationships
	Post-Business Combination

	2. GENERAL DEVELOPMENT OF THE BUSINESS
	Financing Activities of 4Front
	Financing Activities of Cannex
	Regulatory Overview
	Regulation of Cannabis in the United States Federally
	The Regulatory Landscape on a U.S. State Level

	3. NARRATIVE DESCRIPTION OF THE BUSINESS
	General Business of Cannex
	General Business of 4Front
	(1) All costs are approximate and based on management’s best estimates.
	(2) Objectives being met depends on a number of factors, including completing additional financings. See “Risk Factors” and “Risk Factors – Risks Specifically Market, Securities and Other Risks – Additional financing” in this Information Circular.
	(3) Over the next 12 months, the Resulting Issuer does not intend to expand operations in Arkansas.
	Purpose of Funds
	Forecast 12 Month Budget
	Ability to Access Public and Private Capital

	Research and Development

	4. SELECTED CONSOLIDATED FINANCIAL INFORMATION
	Annual Information
	4Front’s Annual Information
	Cannex’s Annual Information
	(1) Information is derived from the Audited Consolidated Financial Statements of Cannex as of and for the period from Formation on February 23, 2017 to September 30, 2017 and for the seven months ended April 30, 2018, which statements were required to...
	(2) On June 28, 2019, Cannex elected to change its fiscal year end to July 31.


	See Exhibit “L-1”  – Financial Statements.
	Selected Annual Financial Information [NTD: 4Front to update upon receipt of audited statements]
	(1) Information is derived from the Audited Consolidated Financial Statements of Cannex as of and for the period from Formation on February 23, 2017 to September 30, 2017 and for the seven months ended April 30, 2018, which statements were required to...
	(2) After giving effect to the Business Combination.
	See Exhibit “L-1” – Financial Statements.
	Selected Interim Financial Information
	Dividends
	Foreign GAAP

	5. MANAGEMENT’S DISCUSSION AND ANALYSIS
	6. MARKET FOR SECURITIES
	7. CONSOLIDATED CAPITALIZATION
	8. OPTIONS TO PURCHASE SECURITIES
	Summary of the Resulting Issuer Equity Incentive Plans

	9. DESCRIPTION OF THE SECURITIES
	General Description of the Share Capital of the Resulting Issuer
	Subordinate Voting Shares
	Debt Securities
	Upon conversion, the Resulting Issuer Notes will also be subject to customary adjustment provisions in the event of a subdivision or re-division of the outstanding Resulting Issuer Shares into a greater number of Resulting Issuer Subordinate Proportio...
	Cannex, 4Front, and GGP continue to work to determine the precise terms of the Resulting Issuer Notes, and therefore, the above is a general outline of the anticipated terms of the Resulting Issuer Notes only, which terms are subject to change.
	Other Securities
	Prior Sales
	(1) Class C Units are profit interest units. Granted at a time when the fair market value of the units of 4Front were $442.50.
	(2) Issued in connection with a private placement of Class D Units at a price of $442.50 per unit and the conversion of the May 2016 loan, with interest, into Class D Units at a price of $442.50 per unit. The total funds raised were approximately $13....
	(3) Issued in connection with the acquisition by 4Front in November 2018 of all of the outstanding shares of Healthy Pharms for $27 million, of which $20 million was paid in cash, $3.5 million of Class E Units and $3.5 million in a promissory note of ...
	(4) Issued in connection with a private placement of Class F Units for gross proceeds of $31,258,329. 4Front also issued one 4Front Liquidity Warrant for each Class F Unit issued and sold in the private placement. As the Liquidity Event did not occur ...
	(5) Issued in connection with the acquisition by 4Front in November 2018 of all of the outstanding ownership interests of MavMax, LLC.
	(6) Class C Units are profit interest units. Granted at a time when the fair market value of the units of 4Front were $486.75.
	(7) Issued in connection with the partial repayment of the principal and interest of the December 2016 officer loans.
	(8) Issued in connection with four acquisitions by 4Front in February 2019.
	(9) Issued in connection with three acquisitions by 4Front in March 2019.
	(10) Issued in connection with five acquisitions by 4Front in April 2019.
	(1) Issued to certain shareholders of Cannex pursuant to the Cannex-Arco RTO Amalgamation.
	(2) Issued to certain shareholders of Arco pursuant to the Cannex-Arco RTO Amalgamation.
	(3) Issued to certain shareholders of Cannex USA pursuant to the Cannex-Arco RTO Amalgamation. Each Class A Share will be exchanged for Subordinate Proportionate Voting Shares on a 1:1 basis.
	(4) Issued upon conversion of the subscription receipts sold pursuant to the Cannex Private Placement. Each Subscription Receipt was issued by Cannex at a price of $1.00 each and entitles the holder thereof to acquire, upon satisfaction of the Cannex ...
	(5) Principal amount of senior secured convertible note issued by Cannex in connection with Cannex Notes. On completion of the Business Combination, the Cannex Notes will be exchanged for Resulting Issuer Notes. If the conversion right under the Resul...
	(6) Each GGP Note Warrant A is exercisable to purchase one share at the warrant exercise price of US$1.00 for a period of 36 months from November 21, 2018. On completion of the Business Combination, each GGP Note Warrant A will be exchanged for Result...
	(7) Each GGP Note Warrant B is exercisable to purchase one share at the warrant exercise price of US$1.33 for a period of 36 months from November 21, 2018. On completion of the Business Combination, each GGP Note Warrant B will be exchanged for Result...
	(8) Each GGP Note Warrant C is exercisable to purchase one share at the warrant exercise price of US$1.99 for a period of 36 months from November 21, 2018. On completion of the Business Combination, each GGP Note Warrant C will be exchanged for Result...
	(9) Issued upon conversion of the Subscription Receipts sold pursuant to the Cannex Private Placement (see Section 10.4 Other Securities). Each Resulting Issuer Agent Warrant will be exercisable for one Subordinate Voting Share at an exercise price of...
	(10) Issued under the Cannex Option Plan. Includes 3,700,000 Cannex Class A Share Options exercisable into 3,700,000 Cannex Class A Shares. Upon completion of the Business Combination, such options will be exchanged for 46,250 Resulting Issuer Replace...
	(11) Issued under the Cannex Option Plan. Expiry date is October 5, 2023.
	(12) Issued under the Cannex Option Plan. Expiry date is February 1, 2024.
	(13) Issued as partial consideration for the acquisition by Cannex of 100% of the issued and outstanding shares of Pure Ratios Holdings, Inc.
	(14) Issued under the Cannex Option Plan. Expiry date is June 12, 2024.
	(15) Issued under the Cannex Option Plan. Expiry date is June 17, 2024.

	Stock Exchange Price

	10. ESCROWED SECURITIES
	11. PRINCIPAL SHAREHOLDERS
	Principal Shareholders
	(1) All Multiple Voting Shares will be held directly by the individuals listed in the first column.
	(2) Certain of the Subordinate Proportionate Voting Shares of Mr. Rosen and Mr. Chowscano will be held of record and beneficially by Mr. Rosen or Mr. Chowscano,  as applicable. Certain of the Subordinate Proportionate Voting Shares of Mr. Rosen and Mr...

	Voting Trusts

	12. DIRECTORS AND OFFICERS
	Directors and Officers
	(1) Member of the audit committee.
	(2) Member of the compensation committee.

	Board Committees
	Audit Committee
	(1) A member of the audit committee is independent if he or she has no direct or indirect ‘material relationship’ with the Resulting Issuer. A material relationship is a relationship which could, in the view of the Resulting Issuer Board, reasonably i...
	(2) A member of the audit committee is financially literate if he or she has the ability to read and understand a set of financial statements that present a breadth and level of complexity of accounting issues that are generally comparable to the brea...

	Compensation Committee
	Corporate Cease Trade Orders or Bankruptcies; Penalties or Sanctions; Personal Bankruptcies
	Conflicts of Interest
	Management

	13. CAPITALIZATION
	Convertible/Exchangeable Securities

	14. EXECUTIVE COMPENSATION
	Stock Options and Other Compensation Securities
	Stock Option Plans and Other Incentive Plans
	Employment, Consulting and Management Agreements
	Pension Plan Benefits

	15. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
	16. PROMOTERS
	17. LEGAL PROCEEDINGS
	Legal Proceedings
	17.1 Regulatory Actions

	18. INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS
	19. AUDITORS, TRANSFER AGENTS AND REGISTRARS
	20. MATERIAL CONTRACTS
	21. INTEREST OF EXPERTS
	22. OTHER MATERIAL FACTS
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	02. 4Front Holdings LLC Consolidated Financial Statements 2018 and 2017
	Copy of 4Front 2018 Financial Statements as of 7.7.19 fina;.pdf
	1-Cons BS
	2-Cons IS
	3-Equity
	4-Cash Flow Stmt

	4Front 2018 footnotes as of 7.7.19fin.pdf
	The following table summarizes the preliminary purchase price allocation:
	Cash        $ 269,346
	Prepaid Expenses        70,789
	Inventory                2,600,000
	Biological Assets      410,000
	Property and Equipment              4,522,366
	Deposit       139,333
	Identifiable Intangible Assets:
	Cannabis Licenses               17,600,000
	Customer Relationships              2,900,000
	Non-Competition Agreements     250,000
	Trademarks                                         100,000
	Goodwill                                                      6,065,518
	Accounts Payable                ( 31,782)
	Accrued Liabilities               (192,209)
	Income Taxes Payable                (542,846)
	Deferred Tax Liability               (232,321)
	Finance Lease Payable                    (93,526)
	Fair value of net assets acquired   $      33,834,668
	Cash Consideration     $      21,249,300
	Notes payable issued               9,085,368
	Equity paid in kind               3,500,000
	Fair value of consideration    $      33,834,668
	Holdings                              HPI                             Pro-forma Results
	2018            2017               2018            2017                2018               2017
	Revenue, net         $ 3,662,801    $   721,009    $4,229,293   $ 1,992,416   $  7,892,094     $ 2,713,425
	Gross profit (loss)      1,357,494     (   318,407)     2,025,151     1,942,087        3,382,645        1,623,680
	Net operating loss   (11,375,535)    (4,656,765)    (  251,986)   (   336,561)   (11,627,521)     (4,993,326)
	Net loss                   (  8,339,306)    (3,588,870)    (  875,889)   (1,837,261)   (  9,215,195)     (5,426,131)
	Acquisition costs, of $126,354, were excluded from the consideration transferred, and were included in Selling, General and Administrative expenses in the period in which they were incurred.
	The purchase price allocation is preliminary and the Company has up to one year to make adjustments to the purchase price allocation.
	For year ended December 31, general and administrative expenses were comprised of:
	There have been no transfers between fair value levels during the years ending December 31, 2018 and 2017.
	The following table summarizes the Company’s financial instruments as of December 31, 2018:


	03. 4Front Q1 2019 final - REVISED
	The following table summarizes the preliminary purchase price allocation:
	Cash        $ 101,567
	Inventory                     90,754
	Property and Equipment                   72,754
	Deposit           2,000
	Goodwill                 6,225,044
	Accounts Payable                 (137,428)
	Accrued Liabilities                     (  14,765)
	Fair value of net assets acquired   $         6,339,917
	Cash Consideration     $        3,359,857
	Payables issued                  305,060
	Equity paid in kind               2,675,000
	Fair value of consideration    $        6,339,917
	Prior to the acquisition, PHX Interactive LLC did not formally charge Greens Goddess Inc. for management services provided. Thus the Pro-forma Results for Holdings and PHX Interactive LLC are not meaningful and are not included.
	Acquisition costs, of $40,587, were excluded from the consideration transferred, and were included in Selling, General and Administrative Expenses in the period in which they were incurred.
	The purchase price allocation is preliminary and the Company has up to one year to make adjustments to the purchase price allocation.
	There have been no transfers between fair value levels during the three months ended March 31, 2019 and the year ending December 31, 2018.
	The following table summarizes the Company’s financial instruments as of March 31, 2019:
	The following table summarizes the Company’s financial instruments as of December 31, 2018:
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	4Front Q1 2019 notes mgo comments.pdf
	Untitled
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