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1844 RESOURCES INC. 

FORM 51-102F6V 
STATEMENT OF EXECUTIVE COMPENSATION – VENTURE ISSUER 

GENERAL 

The following information, dated October 28, 2024, is provided as required under Form 51-102F6V - 
Statement of Executive Compensation (the “Form”), as such form is defined in National Instrument 51-
102 Continuous Disclosure Obligations. 

All currency references in this Form section are expressed in United States dollars unless otherwise 
specified. References to “C$” are to Canadian dollars. 

For the purposes of this Form: 

“Company” means 1844 Resources Inc. 

“compensation securities” includes stock options, convertible securities, exchangeable securities and 
similar instruments including stock appreciation rights, deferred share units and restricted stock units 
granted or issued by the Company or one of its subsidiaries for services provided or to be provided, directly 
or indirectly, to the Company or any of its subsidiaries; and 

“named executive officer” or “NEO” means each of the following individuals: 

(a) each individual who, in respect of the Company, during any part of the most recently 
completed financial year, served as chief executive officer (“CEO”), including an 
individual performing functions similar to a chief executive officer;  

(b) each individual who, in respect of the Company, during any part of the most recently 
completed financial year, served as chief financial officer (“CFO”), including an individual 
performing functions similar to a chief financial officer;  

(c) in respect of the Company and its subsidiaries, the most highly compensated executive 
officer other than the individuals identified in paragraphs (a) and (b) at the end of the most 
recently completed financial year whose total compensation was more than C$150,000 for 
that financial year; and 

(d) each individual who would be a named executive officer under paragraph (c) but for the 
fact that the individual was not an executive officer of the Company or any of its 
subsidiaries, and was not acting in a similar capacity, at the end of that financial year. 

DIRECTOR AND NAMED EXECUTIVE OFFICER COMPENSATION 

During the financial year ended April 30, 2024, based on the definition above, the NEOs of the Company 
were: Sylvain Laberge (President, CEO and director) and Andrew Davidson (CFO, Corporate Secretary 
and director). The directors of the Company who were not also NEOs during the financial year ended April 
30, 2024 were Denis Clement, Tom MacNeill and Pierre-Yves Larose. 
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Director and NEO compensation, excluding compensation securities 

The following table sets forth all annual and long-term compensation, excluding compensation securities, 
for services paid to or earned by each of the NEOs and directors of the Company during the two most 
recently completed financial years ended April 30, 2024 and April 30, 2023.  

Table of compensation excluding compensation securities 

Name and Principal 
Position  

 

Year 
 

Salary, 
consulting 

fee, retainer 
or 

commission 
($) 

Bonus 
($) 

Committee 
or meeting 

fees 
($) 

Value of 
Perquisites 

($) 

Value of all 
other 

compensation 
($) 

Total 
compensation 

($) 

Sylvain Laberge(1) 
CEO and Director 

2024 
2023 

90,000 
90,000 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

90,000 
90,000 

Andrew Davidson(2) 
CFO and Director 

2024 
2023 

60,000 
60,000 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

60,000 
60,000 

Denis Clement(3) 
Former Director 

2024 
2023 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Tom MacNeill(4) 
Director 

2024 
2023 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Pierre Larose(5) 
Director 

2024 
2023 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Notes: 

1. Sylvain Laberge was appointed President and Chief Executive Officer on January 10, 2013. Mr. Laberge provides 
consulting services to the Company through S.D.N.L. Financial Communications (“SDNL”), a company controlled by 
Mr. Laberge. 

2. Andrew Davidson was appointed CFO and Corporate Secretary on December 30, 2011. Mr. Davidson provides 
management services to the Company through Jaelky Holdings Ltd. (“JHL”), a company controlled by Mr. Davidson. 

3. Denis Clement was a director of the Company from December 30, 2011 to July 10, 2024. 
4. Tom MacNeill has been a director of the Company since April 28, 2014. 
5. Pierre Larose has been a director of the Company since November 14, 2019. 
 

Stock Options and Other Compensation Securities  

There were no compensation securities granted to NEOs or directors of the Company during the financial 
year ended April 30, 2024.  

Exercise of Compensation Securities by NEOs and Directors  

There were no compensation securities exercised by any of the NEOs or directors of the Company during 
the financial year ended April 30, 2024.  

Stock Option Plans and Other Incentive Plans  

Omnibus Equity Incentive Compensation Plan 

On October 5, 2022 the Board adopted an Omnibus Equity Incentive Compensation Plan, which was most 
recently approved by Shareholders at the Company’s annual general meeting held on December 15, 2023 
(the “Omnibus Plan”). The Omnibus Plan replaced the Company’s previous stock option plan dated for 
reference February 25, 2013. 
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The purpose of the Omnibus Plan is to promote the interests of the Company and its stockholders by aiding 
the Company in attracting and retaining employees, officers, consultants, advisors and non-employee 
directors capable of assuring the future success of the Company, to offer such persons incentives to put 
forth maximum efforts for the success of the Company’s business and to compensate such persons through 
various stock and cash-based arrangements and provide them with opportunities for stock ownership in the 
Company, thereby aligning the interests of such persons with the Company’s stockholders. 

The following is a summary of certain provisions of the Omnibus Plan. This summary is intended as a 
summary only and is qualified in its entirety by reference to the Omnibus Plan, which is attached as 
Schedule “A” to the information circular prepared for the Company’s annual general meeting held on 
December 8, 2022. 

Summary of Material Terms 

The purposes of the Omnibus Plan is to: (i) provide the Company with a mechanism to attract, retain and 
motivate highly qualified directors, officers, employees and consultants; (ii) align the interests of eligible 
participants in the Omnibus Plan (“Participants”) with that of other Shareholders of the Company 
generally; and (iii) enable and encourage Participants to participate in the long-term growth of the Company 
through the acquisition of Common Shares as long-term investments. 

The Omnibus Plan is administered by the Board and provides that the Board may, from time to time, in its 
discretion, and in accordance with TSXV requirements or any other stock exchange on which the Common 
Shares are listed (the “Exchange”), grant to eligible Participants, non-transferable awards (the “Awards”). 
Such Awards include stock options (“Options”), restricted share units (“RSUs”), deferred share units 
(“DSUs”) and performance share units (“PSUs”). 

Under the Omnibus Plan, the maximum number of Shares issuable at any time pursuant to outstanding 
Awards will be equal to 10% of the Outstanding Issue, as measured as at the date of any Award grant.  

No Award that can be settled in Shares issued from treasury may be granted if such grant would have the 
effect of causing the total number of Shares subject to such Award to exceed the above noted total number 
of Shares reserved for issuance pursuant to the settlement of Awards 

The Omnibus Plan is an “evergreen” plan, as Common Shares covered by Awards which have been 
exercised or settled, as applicable, and Awards which expire or are forfeited, cancelled or otherwise 
terminated or lapse for any reason without having been exercised, will be available for subsequent grant 
under the Omnibus Plan. 

Unless the Company obtains Disinterested Shareholder Approval: (i) the aggregate number of Shares for 
which Awards may be issued to any one Participant in any 12-month period, together with all other Security 
Based Compensation granted to such Participant, shall not exceed 5% of the Outstanding Issue, calculated 
on the date an Award is granted to the Participant, (ii) the aggregate number of Shares for which Awards 
may be issued to any one Consultant (as defined by the Exchange), together with all other Security Based 
Compensation granted to such Consultant, within any 12-month period shall not exceed 2% of the 
Outstanding Issue, calculated on the date an Award is granted to the Consultant; and (iii) the aggregate 
number of Shares for which Options may be issued to all Persons retained to provide Investor Relations 
Activities (as defined by the Exchange), together with all other Security Based Compensation granted to 
such Persons, within any 12-month period shall not exceed 2% of the Outstanding Issue, calculated on the 
date an Option is granted to such Persons. 

Unless Disinterested Shareholder Approval as required by the policies of the Exchange is obtained: (i) the 
maximum number of Shares for which Awards may be issued to Insiders (as a group) at any point in time, 
together with all Shares issued pursuant to other Security Based Compensation granted to Insiders, shall 
not exceed 10% of the Outstanding Issue; and (ii) the maximum number of Shares issuable pursuant to 
Awards granted to Insiders (as a group), together with all Shares made issuable pursuant to other Security 
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Based Compensation granted to Insiders, within any 12-month period, shall not exceed 10% of the 
Outstanding Issue, calculated at the date an Award is granted to any Insider. 

The Omnibus Plan provides for customary adjustments or substitutions, as applicable, in the number of 
Shares that may be issued under the Omnibus Plan in the event of a merger, arrangement, amalgamation, 
consolidation, corporate reorganization, recapitalization, separation, stock dividend, extraordinary 
dividend, stock split, reverse stock split, split up, spin-off or other distribution of stock or property of the 
Company, combination of securities, exchange of securities, dividend in kind, or other like change in capital 
structure or distribution (other than normal cash dividends) to Shareholders, or any similar corporate event 
or transaction, subject to the prior acceptance of the Exchange other than for adjustments resulting from a 
share consolidation or stock split. 

In the event of an actual or potential Change of Control (as is defined in the Omnibus Plan) of the Company, 
the Board shall have discretion as to the treatment of Awards, subject, where required by the policies of the 
Exchange, to the prior acceptance of the Exchange, including whether to (i) accelerate, conditionally or 
otherwise, on such terms as it sees fit, the vesting date of any Awards; (ii) permit the conditional redemption 
or exercise of any Awards, on such terms as it sees fit; (iii) otherwise amend or modify the terms of any 
Awards; and (iv) terminate, following the successful completion of a Change of Control, on such terms as 
it sees fit, the Awards not exercised prior to the successful completion of such Change of Control. If there 
is a Change of Control, any Awards held by a Participant shall automatically vest following such Change 
of Control, if the Participant is an employee, officer or a director and their employment, or officer or director 
position is terminated within 12 months following the Change of Control, provided that no acceleration of 
Awards shall occur in the case of a Participant that was retained to provide Investor Relations Activities 
unless the approval of the Exchange is either obtained or not required. 

Neither the Awards nor the securities which may be acquired pursuant to the exercise of the Awards have 
been registered under the United States Securities Act of 1933 (the “U.S. Securities Act”) or under any 
securities law of any state of the United States of America and are considered “restricted securities” (as 
such term is defined in Rule 144(a)(3) under the U.S. Securities Act) and any Shares will be affixed with 
an applicable restrictive legend as set forth in the Award Agreement.  

Options 

Subject to the terms and conditions of the Omnibus Plan, the Board may grant Options to Participants in 
such amounts and upon such terms (including the exercise price, duration of the Options, the number of 
Shares to which the Option pertains, and the conditions, if any, upon which an Option shall become vested 
and exercisable) as the Board shall determine. 

The exercise price of the Options will be determined by the Board at the time any Option is granted. In no 
event will such exercise price be lower than the last closing price of the Shares on the Exchange less any 
discount permitted by the rules or policies of the Exchange at the time the Option is granted. Such price 
upon exercise of any Option shall be payable to the Company in full in cash, by certified cheque or by wire 
transfer, cashless exercise or net exercise. 

In connection with a cashless exercise, the Participant shall elect, on a notice of exercise, to receive a loan 
from a brokerage firm, which the Company has an arrangement with, to purchase the underlying Shares. 
Upon the sale by the brokerage firm of an equivalent number of Shares received from the exercise of the 
Options to repay the loan made to the Participant, the Participant shall elect to receive either the balance of 
the Shares following the sale or the cash proceeds from the balance of the Shares. 

In connection with a net exercise, the Participant shall elect on a notice of exercise to receive an amount 
equal to the number of underlying Shares listed on the Exchange that is the equal to the quotient obtained 
by dividing: (a) the product of the number of Options being exercised multiplied by the difference between 
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the five-day volume weighted average price of the underlying Shares so listed and the exercise price of the 
subject Options; by (b) the five-day volume weighted average price of the underlying Shares so listed, 
provided, however, that persons retained to provide Investor Relations Activities shall not be permitted to 
exercise an Option using the net exercise method. 

Unless otherwise specified in an Award agreement granting Options, Options shall vest subject to Exchange 
policies, and the Board may in its sole discretion, determine the time during which an Option shall vest and 
the method of vesting, or that no vesting restriction shall exist, provided that Options issued to any Persons 
retained to provide investor relations activities shall vest solely subject to Exchange Policies as follows: 

(i) no more than 1/4 of the Stock Options vest no sooner than three months after the Stock Options 
were granted; 

(ii) no more than another 1/4 of the Stock Options vest no sooner than six months after the Stock 
Options were granted; 

(iii) no more than another 1/4 of the Stock Options vest no sooner than nine months after the Stock 
Options were granted; and 

(iv) the remainder of the Stock Options vest no sooner than 12 months after the Stock Options were 
granted. 

Subject to any requirements of the Exchange, the Board may determine the expiry date of each Option. 
Subject to a limited extension if an Option expires during a blackout period, Options may be exercised for 
a period of up to ten (10) years after the grant date, provided that: (i) upon a Participant’s termination for 
cause, all Options, whether vested or not, as at the date on which a Participant ceases to be eligible to 
participate under the Omnibus Plan (the “Termination Date”) as a result of termination of employment, 
will automatically and immediately expire and be forfeited; (ii) upon the death of a Participant, all unvested 
Options as at the Termination Date shall automatically and immediately vest, and all vested Options will 
continue to be subject to the Omnibus Plan and be exercisable for a period of 12 months after the 
Termination Date; (iii) in the case of the disability of a Participant, all Options shall remain and continue 
to vest (and are exercisable) in accordance with the terms of the Omnibus Plan for a period of 12 months 
after the Termination Date, provided that any Options that have not been exercised (whether vested or not) 
within 12 months after the Termination Date shall automatically and immediately expire and be forfeited 
on such date; (iv) in the case of the retirement of a Participant, the Board shall have discretion, with respect 
to such Options, to determine whether to accelerate the vesting of such Options, cancel such Options with 
or without payment and determine how long, if at all, such Options may remain outstanding following the 
Termination Date, provided, however, that in no event shall such Options be exercisable for more than 12 
months after the Termination Date; and; (v) in all other cases where a Participant ceases to be eligible under 
the Omnibus Plan, including a termination without cause or a voluntary resignation, unless otherwise 
determined by the Board, all unvested Options shall automatically and immediately expire and be forfeited 
as of the Termination Date, and all vested Options will continue to be subject to the Omnibus Plan and be 
exercisable for a period of 90 days after the Termination Date. 

RSUs 

Subject to the terms and conditions of the Omnibus Plan, the Board may grant RSUs to Participants in such 
amounts and upon such terms (including time-based restrictions on vesting, restrictions under applicable 
laws or under the requirements of the Exchange) as the Board shall determine. 

No RSU may vest before one (1) year following the date it is granted or issued. The vesting of RSUs may 
be accelerated in limited circumstances, in the case of the death of a Participant or upon a RSU holder 
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ceasing to be an eligible participant under the Omnibus Plan in connection with a Change of Control, take-
over bid, reverse take-over or other similar transaction. 

Unless otherwise specified in an Award agreement granting RSUs, RSUs shall vest at the discretion of the 
Board, subject to the policies of the Exchange, provided that, and subject to the Board’s discretion: (i) upon 
a Participant’s termination for cause, all RSUs, whether vested (if not yet paid out) or not as at the 
Termination Date will automatically and immediately expire and be forfeited; (ii) upon the death of a 
Participant, all unvested RSUs as at the Termination Date shall automatically and immediately vest and be 
paid out; (iii) in the case of the disability of a Participant, all RSUs shall remain and continue to vest in 
accordance with the terms of the Omnibus Plan for a period of 12 months after the Termination Date, 
provided that any RSUs that have not been vested within 12 months after the Termination Date shall 
automatically and immediately expire and be forfeited on such date; (iv) in the case of the retirement of a 
Participant, the Board shall have discretion, with respect to such RSUs, to determine whether to cancel such 
RSUs with or without payment and determine how long, if at all, such RSUs may remain outstanding 
following the Termination Date, provided, however, that in no event shall such RSUs be exercisable for 
more than 12 months after the Termination Date; and (v) in all other cases where a Participant ceases to be 
eligible under the Omnibus Plan, including a termination without cause or a voluntary resignation, unless 
otherwise determined by the Board, all unvested RSUs shall automatically and immediately expire and be 
forfeited as of the Termination Date, and all vested RSUs will be paid out in accordance with the Omnibus 
Plan. 

When and if RSUs become payable, the Participant issued such RSUs shall be entitled to receive payment 
from the Company in settlement of such RSU: (i) in a number of Shares (issued from treasury) equal to the 
number of RSUs being settled, (ii) in a cash equivalent amount or (iii) subject to the prior approval of the 
Exchange, in any other form, all as determined by the Board. The Board’s determination regarding the form 
of payout shall be set forth or reserved for later determination in the Award agreement for the grant of the 
RSUs. 

Participants holding RSUs may, if the Board so determines, be credited with dividends paid with respect of 
the underlying Shares or dividend equivalents while they are so held in a manner determined by the Board 
in its sole discretion; provided that in the event that the Company does not have a sufficient number of 
Shares available to settle RSUs in Shares or where the issuance of Shares would result in breaching a limit 
on grants or issuances set out in the Omnibus Plan, such RSUs may be settled in cash.  

DSUs 

Subject to the terms and conditions of the Omnibus Plan, the Board may grant DSUs to Participants in such 
amounts and upon such terms (including the requirement that Participants pay a stipulated purchase price 
for each DSU, restrictions based upon the achievement of specific performance criteria, time-based 
restrictions, restrictions under applicable laws or under the requirements of the Exchange, or holding or 
sale restrictions placed on the Shares by the Company upon vesting of such DSUs) as the Board shall 
determine. 

When and if DSUs become payable, the Participant issued such DSUs shall be entitled to receive payment 
from the Company in settlement of such DSUs: (i) in a number of Shares (issued from treasury) equal to 
the number of DSUs being settled, (ii) in a cash equivalent amount or (iii) subject to the prior acceptance of the 
Exchange, in any other form, all as determined by the Board at its sole discretion. The Board’s determination 
regarding the form of payout shall be set forth or reserved for later determination in the Award Agreement 
for the grant of the DSUs.   

The extent to which a Participant shall have the right to retain DSUs following termination of the 
Participant’s employment or other relationship with the Company, shall be set out in each DSU award 
agreement and determined in the sole discretion of the Board, and need not be uniform among all DSUs 
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issued pursuant to the Omnibus Plan, and may reflect distinctions based on the reasons for termination, 
provided that the provisions shall comply with the applicable rules of the Exchange. 

No DSU may vest before one (1) year following the date it is granted or issued. The vesting of DSUs may 
be accelerated in limited circumstances, in the case of the death of a Participant or upon a Participant ceasing 
to be an eligible participant under the Omnibus Plan in connection with a Change of Control, take-over bid, 
reverse take-over or other similar transaction, provided, however, that in the event that a Participant ceases 
to be an eligible Participant under the Omnibus Plan, no DSU granted to that Participant shall remain 
outstanding for a period of more than 12 months following the Termination Date, provided that any DSUs 
that have not been settled within 12 months after the Termination Date shall automatically and immediately 
expire and be forfeited on such date. 

Participants holding DSUs may, if the Board so determines, be credited with dividends paid with respect 
of the underlying Shares or dividend equivalents while they are so held in a manner determined by the 
Board in its sole discretion; provided that in the event that the Company does not have a sufficient number 
of Shares available to settle DSUs in Shares or where the issuance of Shares would result in breaching a 
limit on grants or issuances set out in the Omnibus Plan, such DSUs may be settled in cash.  

Performance Awards 

Subject to the terms and conditions of the Omnibus Plan, the Board may grant PSUs to Participants in such 
amounts and upon such terms (including the performance criteria applicable to such PSUs) as the Board 
shall determine. Each PSU shall have an initial value equal to the fair market value of a Share on the date 
of grant. After the applicable performance period has ended, the holder of a PSU shall be entitled to receive 
payout on the value and number of PSUs, determined as a function of the extent to which the corresponding 
performance criteria have been achieved. 

Subject to the terms of the Omnibus Plan, the Board, in its sole discretion, may pay earned PSUs either in 
the form of a number of Shares issued from treasury equal to the number of earned PSUs at the end of the 
applicable performance period. Any Shares may be granted subject to any restrictions deemed appropriate 
by the Board. The Board may, in its discretion, settle some or all earned PSUs in  cash. 

Participants holding PSUs may, if the Board so determines, be credited with dividends paid with respect of 
the underlying Shares or dividend equivalents while they are so held in a manner determined by the Board 
in its sole discretion; provided that in the event that the Company does not have a sufficient number of 
Shares available to settle PSUs in Shares or where the issuance of Shares would result in breaching a limit 
on grants or issuances set out in the Omnibus Plan, such PSUs may be settled in cash.  

The extent to which a Participant shall have the right to retain PSUs following termination of the 
Participant’s employment or other relationship with the Company, shall be set out in each PSU award 
agreement and determined in the sole discretion of the Board, and need not be uniform among all PSUs 
issued pursuant to the Omnibus Plan, and may reflect distinctions based on the reasons for termination, 
provided that the provisions shall comply with the applicable rules of the Exchange. 

No PSU may vest before one (1) year following the date it is granted or issued. The vesting of PSUs may 
be accelerated in limited circumstances, in the case of the death of a Participant or upon a Participant ceasing 
to be an eligible participant under the Omnibus Plan in connection with a Change of Control, take-over bid, 
reverse take-over or other similar transaction, provided, however, that in the event that a Participant ceases 
to be an eligible Participant under the Omnibus Plan, no PSU granted to that Participant shall remain 
outstanding for a period of more than 12 months following the Termination Date, provided that any PSUs 
that have not been settled within 12 months after the Termination Date shall automatically and immediately 
expire and be forfeited on such date. 



8 
 

LEGAL_44964370.3 

Participants who are retained to provide Investor Relations Activities cannot receive any security-based 
compensation other than Options. 

Employment, consulting and management agreements  

Other as set out herein, the Company has no agreements or arrangements under which compensation was 
provided during the most recently completed financial year or is payable in respect of services provided to 
the Company or any of its subsidiaries that were performed by a director or NEO.  

Communication Financiers S.D.N.L., a company controlled by Sylvain Laberge, a director and officer of 
the Company provides consulting services to the Company.  

Jaelky Holdings Inc., a company controlled by Andrew Davidson, a director and officer of the Company 
provides consulting services to the Company.  

Oversight and description of director and NEO compensation 

The Board assumes responsibility for reviewing and monitoring the long-range compensation strategy for 
the senior management of the Company. The Board determines the type and amount of compensation for 
the President and CEO. The Board also reviews the compensation of the Company’s senior executives. 

Elements of the Compensation Program  

The significant elements of compensation awarded during the financial year ended April 30, 2024 to the 
NEOs was paid in cash. The Company does not presently have a long-term incentive plan for its NEOs. 
There is no policy or target regarding allocation between cash and non-cash elements of the Company’s 
compensation program.  The Board reviews periodically the total compensation package of each of the 
Company’s executive officers on an individual basis and makes recommendations for the individual 
components of its compensation.  

Compensation Discussion & Analysis 

As the Company does not have a compensation committee, the Board deals with executive compensation 
matters. The Company has not yet formalized its compensation policies and practices but annually takes 
into consideration the implications of the risks associated with the Company’s compensation program and 
how it might mitigate those risks. The Company does not currently believe there are any risks arising from 
compensation policies and practices that are reasonable likely to have an adverse effect on the Company. 
The Company did not retain any compensation consultants during the financial year ended April 30, 2023.  

The Company’s compensation programs are designed to recognize and reward executive performance 
consistent with the success of the Company’s business. These policies and programs are intended to attract 
and retain capable and experienced people. The Board’s philosophy is to ensure that the Company’s 
compensation goals and objectives, as applied to the actual compensation paid to the Company’s CEO and 
other executive officers, are aligned with the Company’s overall business objectives and with shareholder 
interests. 

The Board considers a variety of factors when determining both compensation policies and programs and 
individual compensation levels. These factors include the long-range interests of the Company and its 
shareholders, overall financial and operating performance of the Company and the Board’s assessment of 
each executive’s individual performance and contribution toward meeting corporate objectives.   
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Philosophy and Objectives 

The compensation program for senior management of the Company is designed to ensure that the level and 
form of compensation achieves certain objectives, including: 

(a) attracting and retaining talented, qualified and effective executives; 

(b) motivating the short and long-term performance of these executives; and 

(c) better aligning their interests with those of the Company’s shareholders. 

In compensating its senior management, the Company employs a combination of salary and equity 
participation through its share option plan. 

Base Salary or Consulting Fees  

As a general rule, the Company seeks to offer its NEOs a compensation package that is in line with that 
offered by other companies in our industry, and as an immediate means of rewarding each NEO for efforts 
expended on behalf of the Company.   

Related Party Transactions 

Parties are considered to be related if one party has the ability, directly or indirectly, to control the other 
party or exercise significant influence over the other party in making financial and operating decisions.  
Related parties may be individuals or corporate entities.  A transaction is considered to be a related party 
transaction when there is a transfer of resources or obligations between related parties. 

During the year ended April 30, 2024, $150,000 (2023 - $150,000) was recorded for consulting services 
provided by companies controlled by directors and officers of the Company. As at April 30, 2024 the 
Company owed $279,042 (April 30, 2023 - $147,284) related to such services. 

Perquisites and Other Personal Benefits: 

The Company’s NEOs are not generally entitled to significant perquisites or other personal benefits not 
offered other employees to the Company. 

Director Compensation 

The Company has no arrangements, standard or otherwise, pursuant to which directors are compensated by 
the Company for their services in their capacity as directors, or for committee participation, except for the 
granting from time to time of incentive stock options in accordance with the policies of the TSXV. The 
purpose of granting such options is to assist the Company in compensating, attracting, retaining and 
motivating the directors of the Company and to closely align the personal interests of such persons to that 
of the shareholders. 

Equity Participation 

The Company believes that encouraging its executives and employees to become shareholders is the best 
way of aligning their interests with those of its shareholders. Equity participation is accomplished through 
the Company’s share option plan.  Options to purchase Common Shares are granted to senior executives 
taking into account a number of factors, including the amount and term of options previously granted, base 
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salary and bonuses and competitive factors. Options are generally granted to senior executives and vest on 
terms established by the Board. 

Pension Disclosure 

The Company does not have any pension or retirement plans in place. 


