
 

INFORMATION CIRCULAR 

INFORMATION PROVIDED AS AT OCTOBER 24, 2022 FOR THE ANNUAL GENERAL MEETING 
OF SHAREHOLDERS TO BE HELD ON NOVEMBER 28, 2022 (THE “MEETING”). 
  

This Information Circular (this “Circular”) is furnished in connection with the solicitation of proxies 
by management (“Management”) of Power One Resources Corp. (“Power One”) for use at the 
Meeting (or any adjournment thereof), at the time and place and for the purposes set forth in the 
Notice of Meeting.  It is expected that the solicitation will be primarily by mail.  Proxies may also be 
solicited personally or by telephone by directors, officers or arms-length third parties appointed by 
Power One.  Management is unable at this time to accurately estimate what the cost of such 
solicitation may be. 

All costs of this solicitation will be borne by Power One. 

All dollar amounts in this Circular are in Canadian currency unless otherwise specified. 

RECORD DATE 

Management has set October 24, 2022 as the record date (the “Record Date”) for determining which 
shareholders shall be entitled to receive notice of the Meeting.  Only shareholders of record 
(the “Shareholders”) at the close of business on the Record Date, who either attend the Meeting personally 
or complete and deliver the form of proxy in the manner and subject to the provisions discussed below, will 
be entitled to vote or to have their shares voted at the Meeting. 

COVID-19 MEETING PROTOCOL 

At the date of this Circular and the accompanying Notice it is the intention of Power One to hold the 
Meeting at the location stated in the Notice.  Power One is continuously monitoring the status of the 
coronavirus (“COVID-19”) outbreak. In light of the frequently changing public health guidelines 
related to COVID-19, Power One ENCOURAGES SHAREHOLDERS AND PROXYHOLDERS 
NOT TO ATTEND THE MEETING IN PERSON AND URGES ALL SHAREHOLDERS TO VOTE 
BY PROXY IN ADVANCE OF THE MEETING IN ACCORDANCE WITH THE INSTRUCTIONS 
BELOW.  
 
Power One reserves the right to take any additional pre-cautionary measures deemed to be appropriate, 
necessary or advisable in relation to the Meeting in response to further developments in the COVID-19 
pandemic, including: (i) holding the Meeting virtually or by providing a webcast of the Meeting; (ii) hosting 
the Meeting solely by means of remote communication; (iii) changing the Meeting date and/or changing 
the means of holding the Meeting; (iv) denying access to persons who exhibit cold or flu-like symptoms, 
or who have, or have been in close contact with someone who has, travelled to/from outside of Canada 
within the 14 days immediately prior to the Meeting; and (v) such other measures as may be recommended 
by public health authorities in connection with gatherings of persons such as the Meeting.  If any such 
changes to the Meeting format occur, Power One will announce any and all of these changes by way of 
news release, which will be filed under Power One’s profile on SEDAR as well as on Power One’s website 
at https://p1rc.com/.  Power One strongly recommends that you check Power One’s website prior to the 
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Meeting for the most current information.  In the event of any changes to the Meeting format due to the 
COVID-19 pandemic, Power One will not prepare or mail an amended notice, information circular or 
meeting materials. 

APPOINTMENT OF PROXYHOLDERS AND REVOCATION OF PROXIES 

The persons named in the Form of Proxy as proxy holders are directors or officers of Power One (the 
“Management Designees”). A Shareholder has the right to appoint some other person (who need not 
be a Shareholder) to represent him or her at the Meeting and may do so, either by striking out the 
printed names and inserting the desired person’s name in the blank space provided in the Form of 
Proxy or by completing another proper form of proxy and delivering it to Computershare Investor 
Services Inc. (“Computershare”) at the address set out in “Voting of Proxies”.  If you appoint a 
proxyholder, other than the Management Designees, that proxyholder must attend and vote at the 
Meeting for your vote to be counted. 

A Shareholder who has given a Proxy may revoke it by an instrument in writing, duly executed by the 
Shareholder or where the Shareholder is a corporation, by a duly authorized officer or attorney of the 
corporation and delivered to Power One’s registered office, Suite 2900-595 Burrard Street, Vancouver, BC 
Canada V7X 1J5 at any time up to and including the last business day that precedes the day of the Meeting 
or, if adjourned, the day that precedes any reconvening thereof, or to the Chairman of the Meeting, on the 
day of the Meeting or, if adjourned, any reconvening thereof, or in any manner provided by law.  A 
revocation of a proxy does not affect any matter on which a vote has been taken before the revocation. 

VOTING OF PROXIES 

Shareholders may choose one of the following options to submit their proxy: 

(a) completing, dating and signing the Form of Proxy and returning it to Computershare, by fax within 
North America at 1-866-249-7775, outside North America at (416) 263-9524, or by mail to the 8th 
Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1, or by hand delivery at 3rd Floor, 510 
Burrard Street, Vancouver, British Columbia, V6C 3B9; 

(b) using a touch-tone phone to transmit voting choices to Computershare’s toll-free number.  
Shareholders must follow the instructions of the voice response system and refer to the enclosed 
proxy form for the toll-free number, the holder’s account number and the control number; or 

(c) using the internet through Computershare’s website at www.investorvote.com.  Shareholders must 
follow the instructions that appear on the screen and refer to the enclosed proxy form for the 
holder’s account number and the control number. 

In all cases, Shareholders must ensure the proxy is received at least 48 hours (excluding Saturdays, Sundays 
and statutory holidays) before the Meeting, or the adjournment thereof, at which the proxy is to be used. 

If the Proxy is completed, signed and delivered as prescribed above, the persons named as proxyholders in 
the Proxy will vote or withhold from voting the shares in respect of which they are appointed in accordance 
with the instructions of the Shareholder appointing them.  The Proxy confers discretionary authority upon 
the proxyholders with respect to all other matters or variations to matters which may properly come before 
the Meeting or an adjournment thereof.  As of the date of this Circular, Power One knows of no such 
amendments, variations or other matters to come before the Meeting, other than matters referred to in the 
Notice of Meeting; however, if other matters should properly come before the Meeting, the Proxy will be 
voted on such matters in accordance with the best judgement of the person or persons voting the Proxy. 
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If no choice is specified by a Shareholder in the Proxy with respect to a matter identified in the Proxy 
or any amendment or variations to such matters, it is intended that the person designated by 
Management in the Proxy will vote the shares therein represented in favour of each matter identified 
on the Proxy and for the nominees of Management for directors and auditors. 

BENEFICIAL HOLDERS OF COMMON SHARES 

The information set forth in this section is of significant importance to many Shareholders as a 
substantial number of Shareholders do not hold common shares in their own name.  Shareholders who 
do not hold their shares in their own name (“Beneficial Shareholders”) should note that only proxies 
deposited by Shareholders whose names appear on the records of Power One as the registered holders of 
common shares can be recognized and acted upon at the Meeting.  If common shares are listed in an account 
statement provided to a Beneficial Shareholder by a broker, then in almost all cases those common shares 
will not be registered in the Beneficial Shareholder’s name on the records of Power One.  Such common 
shares will more likely be registered under the name of the Beneficial Shareholder’s broker or an agent of 
that broker.  In Canada, the vast majority of such shares are registered under the name of CDS & Co. (the 
registration name for The Canadian Depository for Securities Limited, which acts as nominee for many 
Canadian brokerage firms), and in the United States, under the name of Cede & Co. as nominee for The 
Depositary Trust Company (which acts as depositary for many U.S. brokerage firms and custodian banks).  
Common shares held by brokers or their agents or nominees can only be voted (for or against resolutions) 
upon the instructions of the Beneficial Shareholders.  Therefore, Beneficial Shareholders should ensure 
that instructions respecting the voting of their common shares are communicated to the appropriate 
person. 

Applicable regulatory policies require intermediaries/brokers to seek voting instructions from Beneficial 
Shareholders in advance of shareholders’ meetings.  Every intermediary/broker has its own mailing 
procedures and provides its own return instructions to clients, which should be carefully followed by 
Beneficial Shareholders in order to ensure that their common shares are voted at the Meeting.  Often the 
form of proxy supplied to a Beneficial Shareholder by its broker (or the agent of the broker) is similar to 
the Proxy provided to Shareholders by Power One.  However, its purpose is limited to instructing the 
Shareholder (the broker or agent of the broker) how to vote on behalf of the Beneficial Shareholder.  The 
majority of brokers now delegate responsibility for obtaining instructions from clients to Broadridge 
Investor Communication Solutions (“Broadridge”).  Broadridge typically prepares a machine-readable 
voting instruction form, mails those forms to the Beneficial Shareholders and asks Beneficial Shareholders 
to return the forms to Broadridge, or otherwise communicate voting instructions to Broadridge (by way of 
the internet or telephone, for example).  Broadridge then tabulates the results of all instructions received 
and provides appropriate instructions respecting the voting of common shares to be represented at the 
Meeting.  A Beneficial Shareholder who receives a Broadridge voting instruction form cannot use 
that form to vote common shares directly at the Meeting.  The voting instruction form must be 
returned to Broadridge (or instructions respecting the voting of common shares must be 
communicated to Broadridge) well in advance of the Meeting in order to have the common shares 
voted.  

Power One is not using the “notice-and-access” provisions of National Instrument 54-101 – Communication 
with Beneficial Owners of Securities of Reporting Issuers (“NI 54-101”) in connection with the delivery of 
the meeting materials in respect to the Meeting. 

This Circular and accompanying materials are being sent to both Shareholders and Beneficial Shareholders.  
Beneficial Shareholders fall into two categories – those who object to their identity being known to the 
issuers of securities which they own (“OBOs” for Objecting Beneficial Owners) and those who do not 
object to their identity being made known to the issuers of the securities they own (“NOBOs” for 
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Non-Objecting Beneficial Owners).  Subject to the provision of NI 54-101 issuers may request and obtain 
a list of their NOBOs from intermediaries via their transfer agents.  If you are a Beneficial Shareholder, and 
Power One or its agent has sent these materials directly to you, your name, address and information about 
your holdings of common shares have been obtained in accordance with applicable securities regulatory 
requirements from the intermediary holding the common shares on your behalf. 

Power One has decided to take advantage of the provisions of NI 54-101 that permit it to deliver proxy 
related materials directly to its NOBOs.  By choosing to send these materials to you directly, Power One 
(and not the intermediary holding common shares on your behalf) has assumed responsibility for 
(i) delivering these materials to you, and (ii) executing your proper voting instructions.  As a result, if you 
are a NOBO of Power One, you can expect to receive a scannable Voting Instruction Form (“VIF”) from 
Computershare.  Please complete and return the VIF to Computershare in the envelope provided or by 
facsimile.  In addition, telephone voting and internet voting instructions can be found in the VIF.  
Computershare will tabulate the results of the VIFs received from Power One’s NOBOs and will provide 
appropriate instructions at the Meeting with respect to the shares represented by the VIFs they receive. 

Power One does not intend to pay for intermediaries such as stockbrokers, securities dealers, banks, trust 
companies, trustees and their agents and nominees (“Intermediaries”) to forward the proxy related 
materials to OBOs.  Accordingly, OBOs will not receive such documents unless their respective 
Intermediaries assume the cost of forwarding such documents to them. 

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting 
common shares registered in the name of his broker (or agent of the broker), a Beneficial Shareholder may 
attend at the Meeting as proxy holder for the registered shareholder and vote the common shares in that 
capacity.  Beneficial Shareholders who wish to attend the Meeting and indirectly vote their common 
shares as proxy holder for the registered shareholder should enter their own names in the blank space 
on the instrument of proxy provided to them and return the same to their broker (or the broker’s 
agent) in accordance with the instructions provided by such broker (or agent), well in advance of the 
Meeting. 

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 

As at the Record Date, there were a total of 32,423,597 common shares outstanding.  Each common share 
entitles the holder thereof to one vote. 

To the knowledge of Power One’s directors and executive officers, no person or company beneficially 
owns, or controls or directs, directly or indirectly, shares carrying 10% or more of the voting rights attached 
to Power One’s issued and outstanding common shares as at the Record Date.  

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

Except as otherwise disclosed in this Circular, no director, executive officer, proposed management 
nominee, or any associate or affiliate thereof has any material interest, direct or indirect, by way of 
beneficial ownership of shares of Power One or otherwise in the matters to be acted upon at the Meeting, 
other than the election of directors or the appointment of auditors.  

FIXING THE SIZE OF THE BOARD OF DIRECTORS 

It is intended that the number of directors to be elected by the Shareholders will be established at four (4).  
This requires the approval of the Shareholders by an ordinary resolution which approval will be sought at 
the Meeting. 
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ELECTION OF DIRECTORS 

At the Meeting, Shareholders will be called upon to elect four (4) directors for the ensuing year or until 
their successors are duly elected or appointed, unless the director’s office is earlier vacated in accordance 
with the Articles of Power One, or unless they become disqualified to act as a director.  While Management 
does not contemplate that any of its nominees will be unable to serve as a director, if any Management 
nominee should become unavailable, the Proxy will be voted for substitute nominees as may be nominated 
by Management.  Set forth below is information regarding each Management nominee for election as a 
director of Power One: 

Name and Present Position 
with Power One and Residence 

Principal Occupation or 
Employment  Director Since 

Approximate 
Number of Shares 
Beneficially Owned 
Directly or 
Indirectly as of the 
Record Date (2) 

Karim Rayani 
British Columbia, Canada 
President, Chief Executive 
Officer and Director 

CEO and Director of Falcon Gold 
Corp. (TSXV) June 2019 to present. 
CEO and Director of Marvel 
Discovery Corp. (TSXV) July 2020 
to present. Chair of R7 Capital 
Ventures Ltd; and Chair of District 1 
Exploration Corp. 

March 23, 
2021 

372,000  
(direct) 

 
2,635,000(3) 

(indirect) 

Brian Crawford(1) 

Ontario, Canada 
Director  

Chartered Professional Accountant. 
CFO of Colibri Resources 
Corporation since June 2016; 
Searchlight Resources Inc. since 
May 2018; CBLT Inc. since 
December 2011; and Tempus 
Capital Inc. since February 2011. 

March 23, 
2021 Nil 

Fraser Rieche(1) 
British Columbia, Canada 
Director 

Consultant-Special Projects 
(January 2006 to present) – Calkins 
& Burke Ltd.; Director – Solid 
Resources Ltd. (May – November 
2006); Director- Ialta Industries Ltd. 
(September – November 2007) 

June 8, 2022 Nil 

Dean Pekeski(1) 

British Columbia, Canada 
Director 

Professional Geologist. President 
and CEO of Fidelity Minerals Corp. 
since March 2021 and Peak 
Minerals Inc. since September 2020. 
Project Development Consultant of 
Kraven Geological Inc. since March 
2008. 

June 13, 2022 Nil 

(1) Member of the Audit Committee. 
(2) Based upon information provided by the directors. 
(3) Registered to R7 Capital Ventures Ltd., a private company controlled by Mr. Rayani. 

Cease Trade Orders, Corporate and Personal Bankruptcies, Penalties and Sanctions 

To the best of knowledge of the Company, none of the proposed directors, including any personal holding 
company of a proposed director: 



- 6 - 

(a) is, as at the date of this Circular, or has been, within the 10 years before the date of this Circular, a 
director, chief executive officer or chief financial officer of any company (including the Company) 
that: 

(i) was subject to an order that was issued while the proposed director was acting in the 
capacity as a director, chief executive officer or chief financial officer of the company; or 

(ii) was subject to an order that was issued after the proposed director ceased to be a director, 
chief executive officer or chief financial officer and which resulted from an event that 
occurred while that person was acting in the capacity as a director, chief executive officer 
or chief financial officer of the company; or 

(b) is, as at the date of this Circular, or has been, within the 10 years before the date of this Circular, a 
director or executive officer of any company (including the Company) that, while that person was 
acting in that capacity, or within a year of that person ceasing to act in that capacity, became 
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or was 
subject to or instituted any proceedings, arrangement or compromise with creditors, or had a 
receiver, receiver manager or trustee appointed to hold its assets; 

(c) has, within the 10 years before the date of this Circular, become bankrupt, made a proposal under 
any legislation relating to bankruptcy or insolvency, or become subject to or instituted any 
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or 
trustee appointed to hold the assets of the proposed director; 

(d) has been subject to any penalties or sanctions imposed by a court relating to securities legislation 
or by a securities regulatory authority or has entered into a settlement agreement with a securities 
regulatory authority since December 31, 2000, or before December 31, 2000 if the disclosure of 
which would likely be important to a reasonable security holder in deciding whether to vote for a 
proposed director, or 

(e) has been subject to any other penalties or sanctions imposed by a court or regulatory body that 
would likely be considered important to a reasonable security holder in deciding whether to vote 
for a proposed director. 

STATEMENT OF CORPORATE GOVERNANCE 

National Instrument 58-101, Disclosure of Corporate Governance Practices, requires all companies to 
provide certain annual disclosure of their corporate governance practices with respect to the corporate 
governance guidelines (the “Guidelines”) adopted in National Policy 58-201.  These Guidelines are not 
prescriptive, but have been used by Power One in adopting its corporate governance practices.  Power One’s 
approach to corporate governance is set out below. 

Board of Directors 

As at the Record Date, Power One’s Board of Directors (the “Board”) consists of four (4) directors: Karim 
Rayani, Brian Crawford, Fraser Rieche and Dean Pekeski. 

The Guidelines suggest that the board of every listed company should be constituted with a majority of 
individuals who qualify as “independent” directors under section 1.4 of NI 52-110.  A director is 
independent if the individual has no direct or indirect material relationship with Power One which could, 
in the view of Power One’s Board, be reasonably expected to interfere with the exercise of a director’s 
independent judgment whether on the Board or a committee of the Board.  Notwithstanding the foregoing, 
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an individual who is, or has been within the last three years, an employee or executive officer of Power One 
is considered to have a material relationship with Power One. 

The following members of the Board are independent: Brian Crawford, Fraser Rieche and Dean Pekeski.  
Karim Rayani is not independent because he is the President and the Chief Executive Officer of Power One.   

Directorships  

The following table sets forth the current directors of Power One who currently serve as directors of other 
reporting issuers:  
 

Name of Director Other Reporting Issuers 

Karim Rayani Falcon Gold Corp. (TSXV) 
Marvel Discovery Corp. (TSXV) 

Fraser Rieche Marvel Discovery Corp. (TSXV) 

Orientation and Continuing Education 

Power One does not have a formal orientation and education program for new directors; however, any new 
directors will be given the opportunity to familiarize themselves with Power One’s operations and the 
current directors and members of management.  Directors are also encouraged and given the opportunity 
for continuing education. 

Ethical Business Conduct 

The Board has not yet adopted a formal written Code of Business Conduct and Ethics.  In recruiting new 
board members, the Board considers only persons with a demonstrated record of ethical business conduct. 

Nomination of Directors 

The Board is responsible for selecting any new nominees to the Board, although no formal process has been 
adopted.  The nominees are generally the result of recruitment efforts by the Board members, including 
both formal and informal discussions among Board members and the Chief Executive Officer.  The Board 
monitors, but does not formally assess, the performance of individual Board members or committee 
members or their contributions. 

Board Committees 

At this time, Power One has an audit committee (the “Audit Committee”).  For details on the Audit 
Committee please refer to the “Audit Committee” section. 

Assessments 

The Board does not, at present, have a formal process in place for assessing the effectiveness of the Board 
as a whole, its committees or individual directors, but will consider implementing one in the future should 
circumstances warrant.  Based on Power One’s size, stage of development and the limited number of 
individuals on the Board, the Board considers a formal assessment process to be inappropriate at this time.  
The Board is responsible for selecting new directors and assessing current directors.  A proposed director’s 
credentials are reviewed in advance of a Board meeting by one or more members of the Board prior to the 
proposed director’s nomination. 
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STATEMENT OF EXECUTIVE COMPENSATION 
Interpretation 
 
For the purpose of this Statement of Executive Compensation: 
 
“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 Power One or one of its subsidiaries for services provided or to be provided, directly 
or indirectly, to Power One or any of its subsidiaries; 
 
“external management company” includes a subsidiary, affiliate or associate of the external management 
company; 
 
“NEO” or “named executive officer” means each of the following individuals: 
 

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

 
(b) each individual who, in respect of Power One, during any part of the most recently 

completed financial year, served as chief financial officer (“CFO”) including an individual 
performing functions similar to a CFO; 

 
(c) in respect of Power One and its subsidiaries, the most highly compensated executive officer 

other than the individual identified in paragraphs (a) and (b) at the end of the most recently 
completed financial year whose total compensation was more than $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 Power One, and was not acting in a 
similar capacity, at the end of that financial year. 

 
“plan” includes any plan, contract, authorization, or arrangement, whether or not set out in any formal 
document, where cash, compensation securities or any other property may be received, whether for one or 
more persons; 
 
“underlying securities” means any securities issuable on conversion, exchange or exercise of 
compensation securities.  
 
Named Executive Officers 
 
During the fiscal year ended August 31, 2022, the following individuals were NEOs of Power One: 

 Karim Rayani, CEO and President 
 Geoffrey Balderson, CFO and Corporate Secretary 

Director and Named Executive Officer Compensation, Excluding Compensation Securities 
 
The following table sets forth all compensation paid, payable, awarded, granted, given or otherwise 
provided, directly or indirectly, by Power One or its subsidiaries, to each NEO and director of Power One, 
in any capacity, including, for greater certainty, all plan and non-plan compensation, direct or indirect pay, 
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remuneration, economic or financial award, reward, benefit, gift or perquisite paid, payable, awarded, 
granted, given or otherwise provided to the NEO or a director of Power One for services provided and for 
services to be provided, directly or indirectly, to Power One or its subsidiaries in the two most recently 
completed financial years ended August 31, 2022 and 2021. 
 

Table of Compensation Excluding Compensation Securities 

Name and 
position 

Year 
Ended 
Aug 
31 

Salary, 
consulting 
fee, retainer 
or 
commission 
($) 

Bonus 
($) 

Committee 
or meeting 
fees 
($) 

Value of 
perquisites 
($) 
 

Value of all 
other 
compensation 
($) 

Total 
compensation 
($) 

Karim 
Rayani(1) 

CEO, 
President and 
Director 

2022(7) 
2021(7) 

120,000(8) 
60,000(8) 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

120,000 
60,000 

Geoff 
Balderson(2) 
CFO and 
Secretary 

2022(7) 
2021(7) 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Brian 
Crawford(3) 

Director 

2022(7) 
2021(7) 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Fraser 
Rieche(4) 
Director, 
Former CFO 
and Secretary 

2022(7) 
2021(7) 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Dean 
Pekeski(5) 

Director 
2022(7) 
2021(7) 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Mark 
Luchinski(6) 

Former 
Director 

2022(7) 
2021(7) 

Nil 
20,500 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
20,500 

(1) Mr. Rayani was appointed as CEO, President and a Director of the Company on March 23, 2021. 
(2) Mr. Balderson was appointed as CFO and Corporate Secretary of the Company on March 23 2021. 
(3) Mr Crawford was appointed as a Director of the Company on March 23, 2021. 
(4) Mr. Rieche was appointed as a Director of the Company on June 8, 2022. 
(5) Mr. Pekeski was appointed as a Director of the Company on June 13, 2022. 
(6) Mr. Luchinski served as a Director of the Company from March 23, 2021 until May 12, 2022. 
(7) Amounts are unaudited. 
(8) Paid to R7 Capital Ventures Ltd., a private company controlled by Mr. Rayani.  
 
External Management Companies 
 
Power One does not have any arrangements with any external management company to provide executive 
management services to Power One, most of which are substantially performed by directors or senior 
officers of Power One. 
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Stock Options and Other Compensation Securities  
 
During the most recently completed financial year, 2,250,000 options were granted to directors and NEOs 
under Power One’s Equity Incentive Plan (“Equity Incentive Plan”) as set out in the following table: 
 

Compensation Securities 
Name and 
position 

Type of 
compensation 
security 

Number of 
compensation 
securities, 
number of 
underlying 
securities, and 
percentage of 
class 

Date of 
issue or 
grant 
(m/d/y) 

Issue, 
conversion 
or exercise 
price 
($) 

Closing 
price of 
security or 
underlying 
security on 
date of 
grant 
($) 

Closing 
price of 
security or 
underlying 
security at 
year end (1) 

($) 

Expiry 
date 
 (m/d/y) 

Karim 
Rayani 

CEO, 
President 
and 
Director 

Stock options 
1,150,000 

3.55% 
04/19/22 $0.14 N/A N/A 04/19/27 

Geoff 
Balderson 
CFO and 
Secretary 

Stock options 
100.000 
0.31% 

04/19/22 $0.14 N/A N/A 04/19/27 

Brian 
Crawford 
Director 

Stock options 
250.000 
0.77% 

04/19/22 $0.14 N/A N/A 04/19/27 

Fraser 
Rieche 
Director  

Stock options 
250,000 
0.77% 

06/08/22 $0.14 N/A N/A 06/08/27 

Dean 
Pekeski 
Director 

Stock options 
250,000 
0.77% 

06/13/22 $0.14 N/A N/A 06/03/27 

Mark 
Luchinski 

Former 
Director 

Stock options 
250,000(1) 

0.77% 
04/19/27 $0.14 N/A N/A 04/19/27 

(1) The options were cancelled on May 12, 2022. 
 

No stock options were exercised by any NEOs or directors during the financial year ended August 31, 2022. 
 
Stock Option Plans and Other Incentive Plans  
 
Power One has a rolling Equity Incentive Plan.  Pursuant to Policy 4.4 of the TSX Venture Exchange (the 
“Exchange”), companies that have a rolling stock option plan reserving a maximum of 10% of the issued 
and outstanding shares of the corporation must receive yearly shareholder approval of the stock option plan.  



- 11 - 

For a summary of the Equity Incentive Plan, please refer to the section herein entitled “Particulars of Other 
Matters to be Acted Upon –Equity Incentive Plan”.  At the Meeting, Shareholders will be asked to consider 
and, if thought appropriate, to pass the Equity Incentive Plan Resolution.   
 
Employment, Consulting and Management Agreements 
 
Karim Rayani, President and CEO and a director of Power One 
 
Since March 23, 2021, Power One has had a verbal arrangement with Karim Rayani whereby Power One 
pays Mr. Rayani, through his wholly owned consulting company, R7 Capital Ventures Ltd., for 
management services he provides to Power One.  The arrangement provides that Mr. Rayani is paid a 
consulting/management fee of $10,000 per month for his services. 
 
Oversight and Description of Director and Named Executive Officer Compensation 
 
The Board is responsible for determining all forms of compensation, including long-term incentives in the 
form of stock options to be granted to Power One’s directors, officers, and eligible consultants.  The Board 
is also responsible for reviewing recommendations for compensation of the Chief Executive Officer and 
other officers of Power One, to ensure such arrangements reflect the responsibilities and risks associated 
with each position.  When determining the compensation of its officers, the Board will consider: (i) 
recruiting and retaining officers critical to Power One’s success and the enhancement of shareholder value; 
(ii) providing fair and competitive compensation; (iii) balancing the interests of management and Power 
One’s shareholders; and (iv) rewarding performance, both on an individual basis and with respect to 
operations in general.  Power One’s compensation program currently relies heavily on the granting of stock 
options and performance bonuses. 

The long-term incentive program is intended to align the interests of the NEOs, directors, consultants and 
employees with those of Power One’s shareholders over the longer term and to provide a retention incentive 
for each NEO.  This component of the compensation package consists of grants of options to purchase 
common shares.  Numerous factors are taken into consideration by the Board in determining grants of 
options, including: a review of the previous grants (including value both at the current share prices and 
potential future prices), the remaining time to expiry, overall corporate performance, share price 
performance, the business environment and the role and performance of the individual in question. 
 
Currently, Power One’s compensation program consists primarily of stock options.  Grants of stock options 
are intended to align the interests of the NEOs and directors with those of Power One’s shareholders over 
the longer term and to provide a retention incentive for such persons.  Numerous factors are taken into 
consideration by the Board of Directors in determining grants of options, including: a review of the previous 
grants (including value both at the current share prices and potential future prices), the remaining time to 
expiry, overall corporate performance, share price performance, the business environment and the role and 
performance of the individual in question.  All grants of stock options are subject to the terms and conditions 
of Power One’s Equity Incentive Plan. 
 
Pension Disclosure 
 
Power One does not have any pension, defined benefit, defined contribution or deferred compensation plan 
in place. 
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The only equity compensation plan which Power One had in place as at August 31, 2022 is the Equity 
Incentive Plan which was adopted by Power One’s Board of Directors on April 19, 2022.  See “Particulars 
Of Other Matters To Be Acted Upon – Equity Incentive Plan”.  The following table sets out, as of the end 
of Power One’s financial year ended August 31, 2022, all information required with respect to 
compensation plans under which equity securities of Power One are authorized for issuance:  

Plan Category 

Number of Securities to 
be Issued Upon 

Exercise of 
Outstanding Options, 
Warrants and Rights 

(a) 

Weighted-Average 
Exercise Price of 

Outstanding Options, 
Warrants and Rights 

(b) 

Number of Securities 
Remaining Available for 
Future Issuance Under 
Equity Compensation 

Plans (Excluding 
Securities Reflected in 

Column (a)) 
(c) 

Equity compensation plans 
approved by securityholders 2,000,000(1) $0.14 1,242,360(2) 

Equity compensation plans not 
approved by securityholders N/A N/A N/A 

Total 2,000,000 $0.14 1,242,360 

(1) Options outstanding which have been granted pursuant to Power One’s Equity Incentive Plan. 
(2) Power One currently has a “rolling” Equity Incentive Plan.  The aggregate number of common shares reserved for 

issuance is a maximum of 10% of the issued and outstanding share capital of Power One as at the date of grant.  As at 
August 31, 2022, 1,242,360 options remain available for issuance  

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS 

None of the executive officers, directors, employees and former executive officers, directors and employees 
of Power One had amounts outstanding as at the Record Date in connection with: (a) a purchase of 
securities; and (b) all other indebtedness. 

No person who is, or at any time during the most recently completed financial year was, a director or 
executive officer of Power One, a proposed nominee for election as a director of Power One, or an associate 
of any of the foregoing individuals, has been indebted to Power One at any time since the commencement 
of Power One’s last completed financial year. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Other than as disclosed elsewhere in this Circular or in the financial statements, no informed person of 
Power One, any proposed director of Power One, or any associate or affiliate of any informed person or 
proposed director has any material interest, direct or indirect, in any transaction since the commencement 
of Power One’s most recently completed financial year or in any proposed transaction which has materially 
affected or would materially affect Power One.  An “informed person” means a director or executive officer 
of a reporting issuer; a director or executive officer of a person or company that is itself an informed person 
or subsidiary of a reporting issuer; any person or company who beneficially owns, directly or indirectly, 
voting shares of a reporting issuer or who exercises control or direction over shares of the reporting issuer 
or a combination of both carrying more than 10% of the voting rights attached to all outstanding voting 
securities of the reporting issuer; and a reporting issuer that has purchased, redeemed or otherwise acquired 
any of its securities, for so long as it holds any of its securities. 



- 13 - 

MANAGEMENT CONTRACTS 

No management functions of Power One are to any substantial degree performed by a person other than its 
directors or senior officers. 

APPOINTMENT AND REMUNERATION OF AUDITORS 

The persons named as proxyholders in the form of proxy intend to vote for the continued appointment of 
Crowe Mackay LLP, Chartered Professional Accountants, as Power One’s auditor until the next annual 
general meeting at a remuneration to be fixed by the Board.   

AUDIT COMMITTEE 

The Audit Committee’s Charter 

A copy of Power One’s Audit Committee Charter is attached as Schedule “A” to this Circular. 

Composition of the Audit Committee 

The following are currently the members of the Audit Committee:  

 Independent (1) Financially Literate (1) 

Brian Crawford Y Y 

Fraser Rieche Y Y 

Dean Pekeski Y Y 

(1) As defined by National Instrument 52-110 (“NI 52-110”). 

Power One is relying on the exemption provided under Section 6.1 of NI 52–110 for venture issuers which 
exempts venture issuers from the requirements of Part 3 (Audit Committee Composition) and Part 5 
(Reporting Obligations) of NI 52-110.  Part 5 requires that if management of an issuer solicits proxies from 
the shareholders for the purpose of electing directors, the issuer must include a cross-reference to the 
issuer’s AIF that contains additional information about the qualifications of its directors.  Power One has 
not filed an AIF. 

Relevant Education and Experience 

Mr. Crawford, CPA, CA holds a B. Com. From the University of Toronto and has extensive experience as 
a senior financial executive with public and private companies and as a partner in a national firm of 
chartered professional accountants. Brian founded and/or co-founded several companies currently listed on 
the TSXV or the CSE. Brian currently serves as a Director, Corporate Secretary, and/or CFO of several 
TSX Venture Exchange or Canadian Securities Exchange listed companies including Colibri Resource 
Corporation, Searchlight Resources Inc., CBLT Inc., and Tempus Capital Inc. 

Mr. Rieche has a Bachelor of Arts in Economics and has 25 years of experience in international project 
management, logistics planning, and corporate finance, having worked with resource-based industries and 
financial institutions worldwide. He has helped to develop and finance mining projects in both North 
America and South America along with energy projects, oil and gas projects, fisheries projects, and forestry 
projects in many different areas of the world. Mr. Rieche has worked with NGOs and was a lead consultant 
in preparing a report submitted to the United Nations which examined options for legitimizing the mining 
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of coltan and tantalum in National Parks and Wildlife refuges in the Congo. Mr. Rieche is a co-founder of 
and partner in SKU Media Corp., a public relations and marketing company, and various other internet and 
media-based companies. 

Mr. Pekeski is a Professional Geologist with over 20 years of experience in mineral exploration and project 
development. From 1996 to 2008, he served as exploration geologist and project manager with Rio Tinto 
Exploration exploring for base metal and diamond deposits in Nunavut, North West Territories, Northern 
Quebec, Alberta, Manitoba, Southern Africa, and India. Mr. Pekeski was the project manager for the Rio 
Tinto exploration team that discovered and evaluated the diamondiferous Bunder kimberlites. As Executive 
Vice President, Western Potash Corp., he successfully managed the Milestone Potash Project in 
Saskatchewan from discovery, through pre-feasibility and feasibility, environmental permitting approval, 
and project financing. Current Vice President – Project Development for Crystal Peak Minerals. He is a 
graduate of the University of Western Ontario with a degree in Earth Sciences. 

Each Audit Committee member has had extensive experience reviewing financial statements.  Each 
member has an understanding of Power One’s business and has an appreciation for the relevant accounting 
principles for that business. 

Audit Committee Oversight 

At no time since the commencement of Power One’s most recently completed financial year was a 
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by the 
Board. 

Reliance on Certain Exemptions 

At no time since the commencement of Power One’s most recently completed financial year has Power 
One relied on the exemption in Section 2.4 of NI 52-110 (De Minimis Non-Audit Services), or an exemption 
from NI 52-110, in whole or in part, granted under Part 8 of NI 52-110. 

Pre-Approval Policies and Procedures 

The Audit Committee has adopted specific policies and procedures for the engagement of non-audit 
services as described above under the heading “External Auditors”. 

External Auditor Service Fees (By Category) 

The aggregate fees billed by the Power One’s external auditors in each of the last two fiscal years for 
audit fees are as follows: 
 

Year Ended  Audit Fees Audit Related Fees(1) Tax Fees(2) All Other Fees(3) 
August 31, 2022(4) $10,125 $Nil $Nil $9,113 
August 31, 2021 $Nil $Nil $Nil $Nil 
(1) Pertains to assurance and related services by Power One’s auditor that are reasonably related to the 

performance of the audit or review of Power One’s financial statements and are not disclosed under “Audit 
Fees”.  

(2) Pertains to professional services for tax compliance, tax advice and tax planning.  These fees related to the 
preparation of Power One’s corporate income tax returns and GST returns. 

(3) Pertains to professional services other than those listed in the other categories. 
(4) Amounts are unaudited. 
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PARTICULARS OF OTHER MATTERS TO BE ACTED UPON 

Equity Incentive Plan 

Power One’s Equity Incentive Plan was adopted by Power One’s Board of Directors on April 19, 2022.  
The purpose of the Equity Incentive Plan is to encourage ownership of the common shares of Power One 
by persons (“Participants”) who are directors, senior officers and Employees of, as well as Consultants 
and employees of management companies providing services to, Power One.  Given the competitive 
environment in which Power One operates its business, the Equity Incentive Plan will assist it to attract and 
retain valued directors, senior officers, Employees, Consultants and employees of management companies. 

The aggregate number of Power One’s common shares reserved for issuance under the Equity Incentive 
Plan is a maximum of 10% of the issued and outstanding share capital at the date of grant.  If any Stock 
Options, RSU’s, DSU’s and PSU’s (collectively, “Awards”) granted under the Equity Incentive Plan expire 
or terminate for any reason without having been exercised in full, the unpurchased shares will again be 
available under the Equity Incentive Plan.  As the Equity Incentive Plan is a “rolling plan”, the policies of 
the Exchange provide that Power One must seek shareholder approval of the Equity Incentive Plan 
annually. 

The following summary is a brief description of the Equity Incentive Plan and is qualified in its entirety by 
the full text of the Equity Incentive Plan: 

1. The total number of Shares reserved for issuance under all Awards to any one Participant in any 
12-month period must not exceed 5% of the outstanding Shares at the time of grant. 

2. The total number of Shares reserved for issuance under all RSUs, DSUs and PSUs to any one 
Participant in any 12-month period must not exceed 1% of the outstanding Shares at the time of 
grant.  

3. The total number of Shares reserved for issuance under all Awards to all non-executive directors 
must not exceed 1% of the Company’s outstanding Shares.  

4. The total number of Shares reserved for issuance under all Awards to any one Consultant in any 
12-month period must not exceed 2% of the outstanding Shares at the time of grant.  

5. The total number of Shares reserved for issuance under all Stock Options to all persons providing 
investor relations activities in any 12-month period must not exceed 2% of the outstanding Shares 
at the time of grant, with no more the 25% of the Stock Options vesting in any three (3) month 
period.  

6. The exercise price of a Stock Option must not be less than the discounted market prices of the 
Company’s Shares on the date of grant. 

7. All Stock Options must expire not later than 10 years after the date of grant.  However, should the 
expiry date fall within a trading blackout period (generally meaning circumstances where material 
information is not yet public), then within ten business days following the expiration of such 
blackout period.  

8. Vesting of Stock Options shall be at the discretion of the Board, and will generally be subject to 
the Participant remaining as a director, or employed by or continuing to provide services to the 
Company.   
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9. RSU, DSU and PSU Awards (“Unit Awards”) will be subject to such conditions, vesting 
provisions, and performance criteria as the Board may determine for each grant; and the Board 
shall determine whether each Unit Award shall entitle the Participant: (i) to receive one Share 
issued from treasury; (ii) to receive the cash equivalent of one Share; or (iii) to elect to receive a 
combination of cash and Shares. 

10. In the event of a Change of Control of the Company (including a take-over bid being made to the 
shareholders generally), all outstanding Awards may become exercisable, notwithstanding the 
vesting terms (but subject to performance criteria being met), subject to regulatory approval.  

11. The Board reserves the right in its absolute discretion to amend, suspend, terminate or discontinue 
the Plan. 

A copy of the Stock Option Plan is attached as Schedule “B” to this Circular.  

Accordingly, Shareholders will be asked to consider and, if thought appropriate, to pass, with or without 
amendment, the Equity Incentive Plan Resolution set out in this Information Circular.  In order to be 
effective, the Equity Incentive Plan Resolution must be approved by a majority of the votes cast in person 
or by proxy in respect thereof by the Disinterested Shareholders and approved by the Exchange. 
 
BE IT RESOLVED as an ordinary resolution of the Shareholders, with or without amendment, that: 

1. The Equity Incentive Plan as set forth in the Information Circular dated October 24, 2022, be 
confirmed and approved and that the Board of Directors of Power One be authorized in their 
absolute discretion to establish and administer the Equity Incentive Plan in accordance with its 
terms and conditions. 

2. The Board of Directors be authorized on behalf of Power One to make any amendments to the 
Equity Incentive Plan as may be required by regulatory authorities, without further approval of 
Power One’s Shareholders, in order to ensure adoption of the Equity Incentive Plan. 

3. Any one director or executive officer of Power One be and he is hereby authorized and directed to 
do all such acts and things and to execute and deliver under the corporate seal or otherwise all such 
deeds, documents, instruments and assurances as in his opinion may be necessary to desirable to 
give effect to this resolution, including making any amendments to the Equity Incentive Plan as 
may be required by regulatory authorities, without further approval of Power One’s Shareholders.” 

ADDITIONAL INFORMATION 

Additional information concerning Power One is available on SEDAR at www.sedar.com.  Financial 
information concerning Power One relating to its financial year ended August 31, 2021 is provided in Power 
One’s comparative financial statements and management’s discussion and analysis its financial year ended 
August 31, 2021 which are available on SEDAR, and may also be obtained by sending a written request to 
the Corporate Secretary of Power One at Suite 615 – 800 West Pender Street, Vancouver, BC, V6C 2V6. 

Financial information concerning Power One relating to its financial year ended August 31, 2022 will be 
provided in Power One’s comparative financial statements and management’s discussion and analysis its 
financial year ended August 31, 2022 which will be available on SEDAR on or about December 29, 2022 
at which time they may also be obtained by sending a written request to the Corporate Secretary of Power 
One at Suite 615 – 800 West Pender Street, Vancouver, BC, V6C 2V6. 
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MANAGEMENT KNOWS OF NO OTHER MATTERS TO COME BEFORE THE MEETING OF 
SHAREHOLDERS OTHER THAN THOSE REFERRED TO IN THE NOTICE OF MEETING; 
HOWEVER, SHOULD ANY OTHER MATTERS WHICH ARE NOT KNOWN TO MANAGEMENT 
PROPERLY COME BEFORE THE MEETING, THE SHARES REPRESENTED BY THE PROXY 
SOLICITED HEREBY WILL BE VOTED ON SUCH MATTERS IN ACCORDANCE WITH THE BEST 
JUDGEMENT OF THE PERSONS VOTING THE SHARES REPRESENTED BY THE PROXY. 

THIS CIRCULAR HAS BEEN APPROVED BY THE BOARD OF DIRECTORS OF POWER ONE. 

BY ORDER OF THE BOARD OF DIRECTORS 

 
“Karim Rayani”  
Karim Rayani 
President and Chief Executive Officer 
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SCHEDULE “A” 
 

POWER ONE RESOURCES CORP. 
(the “Company”) 

AUDIT COMMITTEE CHARTER 
Mandate  

The primary function of the audit committee (the “Committee”) is to assist the board of directors (the 
“Board”) in fulfilling its financial oversight responsibilities by reviewing the financial reports and other 
financial information provided by the Company to regulatory authorities and shareholders, the Company’s 
systems of internal controls regarding finance and accounting, and the Company’s auditing, accounting 
and financial reporting processes. Consistent with this function, the Committee will encourage 
continuous improvement of, and should foster adherence to, the Company’s policies, procedures and 
practices at all levels.  The Committee’s primary duties and responsibilities are to:  

 serve as an independent and objective party to monitor the Company’s financial reporting and 
internal control systems and review the Company’s financial statements;  

 review and appraise the performance of the Company’s external auditors; and  

 provide an open avenue of communication among the Company’s auditors, financial and senior 
management and the Board.  

Composition  

The Committee will be comprised of at least three directors as determined by the Board, the majority of whom 
will be free from any relationship that, in the opinion of the Board, would reasonably interfere with the 
exercise of his or her independent judgment as a member of the Committee.  At least one member of the 
Committee should have accounting or related financial management expertise.  All members of the 
Committee that are not financially literate must work towards becoming financially literate to obtain a 
working familiarity with basic finance and accounting practices.  For the purposes of this Charter, the 
definition of “financially literate” is 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 breadth 
and complexity of the issues that can presumably be expected to be raised by the Company’s financial 
statements.  The members of the Committee shall be appointed by the Board at its first meeting following 
each annual shareholders’ meeting.  
 
Meetings  

The Committee shall meet at least four times annually, or more frequently as circumstances dictate.  As part 
of its mandate to foster open communication, the Committee will meet at least annually with the Chief 
Financial Officer and the external auditors in separate sessions.  

Responsibilities and Duties  

To fulfill its responsibilities and duties, the Committee shall:  

Documents/Reports Review  

(a) Review and update this Charter annually. 

(b)  Review the Company’s financial statements, MD&A and any annual and interim earnings, press releases 
before the Company publicly discloses this information and any reports or other financial information 
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(including quarterly financial statements), which are submitted to any governmental body, or to the 
public, including any certification, report, opinion, or review rendered by the external auditors.  

(c)  Confirm that adequate procedures are in place for the review of the Company’s public disclosure 
of financial information extracted or derived from the Company’s financial statements.  

External Auditors  

(a)  Review annually, the performance of the external auditors who shall be ultimately accountable to the 
Board and the Committee as representatives of the shareholders of the Company.  

(b)  Obtain annually, a formal written statement of the external auditors setting forth all relationships between 
them and the Company, consistent with the Independence Standards Board Standard 1.  

(c)  Review and discuss with the external auditors any disclosed relationships or services that may impact 
the objectivity and independence of the external auditors.  

(d)  Take, or recommend that the full Board take appropriate action to oversee the independence of the 
external auditors.  

(e)  Recommend to the Board the selection and compensation and, where applicable, the replacement of 
the external auditors nominated annually for shareholder approval.  

(f)  At each yearly audit meeting, consult with the external auditors, without the presence of management, 
about the quality of the Company’s accounting principles, internal controls and the completeness and 
accuracy of the Company's financial statements.  

(g)  Review and approve the Company’s hiring policies regarding partners, employees and former partners 
and employees of the present and former external auditors of the Company.  

(h)  Review with management and the external auditors the audit plan for the year-end financial statements 
and intended template for such statements.  

(i)  Review and pre-approve all audit and audit-related services and the fees and other compensation related 
thereto, and any non-audit services, provided by the Company’s external auditors. The pre-approval 
requirement is waived with respect to the provision of non-audit services if:  

(i)  the aggregate amount of all such non-audit services provided to the Company constitutes not 
more than five percent of the total amount of fees paid by the Company to its external auditors 
during the fiscal year in which the non-audit services are provided;  

(ii)  such services were not recognized by the Company at the time of the engagement to be non-audit 
services; and  

(iii)  such services are promptly brought to the attention of the Committee by the Company and 
approved prior to the completion of the audit by the Committee or by one or more members of 
the Committee who are members of the Board to whom authority to grant such approvals has 
been delegated by the Committee.  Provided the pre-approval of the non-audit services is 
presented to the Committee’s first scheduled meeting following such approval, such authority 
may be delegated by the Committee to one or more independent members of the Committee.  

Financial Reporting Processes  

(a)  In consultation with the external auditors, review with management the integrity of the Company’s 
financial reporting process, both internal and external.  

(b)  Consider the external auditors’ judgments about the quality and appropriateness of the Company’s 
accounting principles as applied in its financial reporting.  
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(c)  Consider and approve, if appropriate, changes to the Company’s auditing and accounting principles and 
practices as suggested by the external auditors and management.  

(d)  Review significant judgments made by management in the preparation of the financial statements and 
the view of the external auditors as to appropriateness of such judgments.  

(e)  Following completion of the annual audit, review separately with management and the external auditors 
any significant difficulties encountered during the course of the audit, including any restrictions on the 
scope of work or access to required information.  

(f)  Review any significant disagreement among management and the external auditors in connection with 
the preparation of the financial statements.  

(g)  Review with the external auditors and management the extent to which changes and improvements 
in financial or accounting practices have been implemented.  

(h) Review any complaints or concerns about any questionable accounting, internal accounting controls 
or auditing matters. 

(i) Review certification process. 

(j) Establish a procedure for the confidential, anonymous submission by employees of the Company of 
concerns regarding questionable accounting or auditing matters.  

 
Legal and Regulatory Compliance 

(a) Satisfy itself, on behalf of the Board, that all material statutory deductions have been withheld by the 
Company and remitted to the appropriate authorities. 

(b) Without limiting its rights to engage counsel generally, review with the principal legal external counsel 
of the Company any legal matter that could have a significant impact on the financial statements of 
the Company. 

(c)  Satisfy itself, on behalf of the Board, that all regulatory compliance issues have been identified and 
addressed. 

 
Budgets 

Assist the Board in the review and approval of operational, capital and other budgets proposed by 
management. 

Other  

Review any related-party transactions.  
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SCHEDULE “B” 
 

POWER ONE RESOURCES CORP. 
(the “Corporation”) 

 
EQUITY INCENTIVE PLAN 

 
PART 1 

PURPOSE 
 

1.1 Establishment of the Plan 

The Corporation hereby establishes this Plan to govern the grant, administration and exercise of Security 
Based Compensation which may be granted to eligible Participants. The maximum number of Shares 
issuable under this Plan shall not exceed 10% of the number of Issued Shares of the Corporation 
outstanding as of the date of each grant hereunder, inclusive of all Shares then reserved for issuance 
pursuant to previously granted stock options or security based compensation plans. 
 

1.2 Principal Purposes 

The principal purposes of this Plan are to provide the Corporation with the advantages of the incentive 
inherent in stock ownership on the part of Directors, Officers, Employees and Consultants responsible for 
the continued success of the Corporation; to create in such individuals a proprietary interest in, and a 
greater concern for, the welfare and success of the Corporation; to encourage such individuals to remain 
with the Corporation; and to attract new Directors, Officers, Employees and Consultants to the 
Corporation. 
 

1.3 Available Awards 

Awards that may be granted under this Plan include Options; Deferred Share Units; Restricted Share 
Units; Performance Share Units; Share Appreciation Rights and Stock Purchase Rights. 
 

PART 2  
INTERPRETATION 

2.1 Definitions 
 
“Affiliate” has the meaning set forth in the BCA. 
 
“Applicable Laws” means all legal requirements relating to the administration of equity compensation 
plans, if any, under applicable corporate laws, any applicable provincial securities laws and the rules and 
regulations promulgated thereunder, the requirements of the Exchange, and the laws of any foreign 
jurisdiction applicable to securities granted to residents therein. 
 
“Associate” means, where used to indicate a relationship with any Person, 

(a) any relative, including the spouse, son or daughter, of that Person or a relative of that Person’s 
spouse, if the relative has the same address as that Person, 

(b) any partner, other than a limited partner, of that Person, 
(c) any trust or estate in which such Person has a substantial beneficial interest or as to which such 

Person serves as trustee or in a similar capacity, or 
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(d) any corporation of which such Person beneficially owns, directly or indirectly, voting 
securities carrying more than ten percent of the voting rights attached to all outstanding voting 
securities of the corporation. 

 
“Award” means any right granted under this Plan, including Options, DSUs, RSUs, PSUs, SARs and SP 
Rights.  
 
“BCA” means the Business Corporations Act (British Columbia). 

“Blackout Period” means a period in which the trading of Shares or other securities of the Corporation is 
restricted pursuant to its internal trading policies, which has been formally imposed by the Corporation as 
a result of the bona fide existence of undisclosed material information; and which expires following the 
general disclosure of the undisclosed material information (provided that, for clarity, the automatic 
extension of a Participant’s Awards will not be permitted where the Participant or the Corporation is subject 
to a cease trade order (or similar order under Applicable Laws) in respect of the Corporation’s securities). 
 
“Board” means the board of directors of the Corporation or a committee of the Board to which a 
responsibility or power has been delegated pursuant to Section 10.1(b)(iv) hereto. 
 
“Cashless Exercise Right” has the meaning set forth in Section 3.9 of this Plan. 
 
“Change of Control” means the occurrence and completion of any one or more of the following events: 

(a) the Corporation shall not be the surviving entity in a merger, amalgamation or other 
reorganization (or survives only as a subsidiary of an entity other than a previously wholly-
owned subsidiary of the Corporation); 

(b) the Corporation shall sell or otherwise transfer, including by way of the grant of a leasehold 
interest or joint venture interest (or one or more subsidiaries of the Corporation shall sell or 
otherwise transfer, including without limitation by way of the grant of a leasehold interest or 
joint venture interest) property or assets (i) aggregating more than 50% of the consolidated assets 
(measured by either book value or fair market value) of the Corporation and its subsidiaries as 
at the date of disposition, or (ii) which currently generate or are expected to generate, more than 
50% of the consolidated operating income or cash flow of the Corporation and its subsidiaries, 
to any other person or persons (other than one or more Designated Affiliates of the Corporation), 
in which case the Change of Control shall be deemed to occur on the date of transfer of the assets 
representing one dollar more than 50% of the consolidated assets in the case of clause (i) or 50% 
of the consolidated operating income or cash flow in the case of clause (ii), as the case may be; 

(c) the Corporation is to be dissolved and liquidated; 

(d) any person, entity or group of persons or entities acting jointly or in concert acquires or gains 
ownership or control (including, without limitation, the power to vote) of more than 50% of the 
Corporation’s outstanding voting securities; or 

(e) as a result of or in connection with: (i) a contested election of directors, or; (ii) a transaction 
referred to in subparagraph (a) above, the persons who were directors of the Corporation before 
such election or transaction shall cease to constitute a majority of the directors. 

 
For the purposes of the foregoing, “voting securities” means Shares and any other shares entitled to vote 
for the election of directors and shall include any securities, whether or not issued by the Corporation, 
which are not shares entitled to vote for the election of directors but are convertible into or exchangeable 
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for shares which are entitled to vote for the election of directors, including any options or rights to purchase 
such shares or securities. 
 
“Charitable Organization” means “charitable organization” as defined in the Tax Act. 
 
“Charitable Stock Option” means any Stock Option granted to an Eligible Charitable Organization. 
 
“Code” means the United States Internal Revenue Code of 1986, as amended, and any applicable United 
States Treasury Regulations and other binding guidance thereunder. 
 
“Consultant” means an individual (other than a Director, Officer or Employee of the Corporation or of 
any of its subsidiaries) or Consultant Company that: 
 

(a) is engaged to provide on an ongoing bona fide basis, consulting, technical, management or other 
services to the Corporation or to any of its subsidiaries, other than services provided in relation 
to a distribution of securities; 

(b) provides the services under a written contract between the Corporation or any of its subsidiaries; 
and 

(c) in the reasonable opinion of the Corporation, spends or will spend a significant amount of time 
and attention on the affairs and business of the Corporation or of any of its subsidiaries. 

 
“Consultant Company” means a Consultant that is a corporation. 
 
“Corporation” means Power One Resources Corp., a company incorporated under the laws of British 
Columbia. 
 
“Deferred Payment Date” for a Participant means the date after a Restricted Period which is the earlier 
of (i) the date which the Participant has elected to defer receipt of Shares under an RSU in accordance 
with Section 4.4 of this Plan; and (ii) the Participant’s Separation Date. 
 
“Deferred Share Unit” or “DSU” means a right granted to a Participant by the Corporation as 
compensation for employment or consulting services or services as a Director or Officer, to receive by 
way of a DSU Payment, for no additional cash consideration, securities of the Corporation on a deferred 
basis (which is typically after the earliest of the Retirement, termination of employment or death of the 
Participant), evidenced by a DSU Agreement. 
 
“Designated Affiliate” means subsidiaries of the Corporation designated by the Board from time to time 
for purposes of this Plan. 
 
“Director” means a director of the Corporation or an Affiliate. 
 
“Director Retirement” in respect of a Participant, means the Participant ceasing to hold any directorships 
with the Corporation, any Designated Affiliate and any entity related to the Corporation for purposes of 
the Tax Act as a result of retirement in a manner or on such basis as acceptable to the Corporation. 
 
“Director Separation Date” means the date that a Participant ceases to hold any directorships with the 
Corporation or any Designated Affiliate due to a Director Retirement or Director Termination and also 
ceases to serve as an Employee or Consultant with the Corporation, any Designated Affiliate or any entity 
related to the Corporation for the purposes of the Tax Act. 
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“Director Termination” means the removal of, resignation or failure to re-elect the Director (excluding 
a Director Retirement) as a director of the Corporation, a Designated Affiliate and any entity related to 
the Corporation for purposes of the Tax Act. 
 
“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 which causes an individual to be unable to 
engage in any substantial gainful activity. 
 
“Discounted Market Price” has the meaning ascribed in Exchange Policy 1.1, as clarified in Exchange 
Policy 4.4. 
 
“Disinterested Shareholder Approval” means approval by a majority of the votes cast by shareholders 
of the Corporation or their proxies at a duly called general meeting or by a signed consent resolution 
evidencing that the majority of the shareholders are in favour of a proposal, excluding votes attaching to 
securities beneficially owned by persons to whom Options may be granted pursuant to this Plan and their 
Associates and, for purposes of this Plan, holders of non-voting and subordinate voting securities (if any) 
will be given full voting rights on a resolution which requires disinterested shareholder approval. 
 
“DRS” means Direct Registration System. 
 
“DSU Agreement” means a written confirmation or agreement, in such form(s) adopted by the Board 
from time to time, in physical or electronic format (including by way of an entry in any electronic incentive 
compensation system maintained by the Corporation or a third party service provider on its behalf), setting 
out the terms and conditions relating to a Deferred Share Unit and entered into in accordance with Section 
5.2. 
 
“DSU Payment” means, subject to any adjustment in accordance with Section 5.4 of this Plan, the 
issuance to a Participant of one previously unissued Share for each whole DSU credited to such 
Participant. 
 
“Effective Date” means March 14, 2022, being the date upon which this Plan was adopted by the Board. 
 
“Eligible Charitable Organization” means: (i) any Charitable Organization or Public Foundation which 
is a Registered Charity, but is not a Private Foundation; or (ii) a Registered National Arts Service 
Organization (as all of such terms are defined in the Tax Act. 
 
“Employee” means a person (who may be an Officer or Director) who is: 

(a) an individual who is considered an employee of the Corporation or of its subsidiary under the 
Tax Act and for whom income tax, employment insurance and Canada Pension Plan 
deductions must be made at source; 

(b) an individual who works full-time for the Corporation or its subsidiary providing services 
normally provided by an employee and who is subject to the same control and direction by the 
Corporation or its subsidiary over the details and methods of work as an employee of the 
Corporation or of the subsidiary, as the case may be, but for whom income tax deductions are 
not made at source; or 

(c) an individual who works for the Corporation or its subsidiary on a continuing and regular basis 
for a minimum amount of time per week (the number of hours should be disclosed in the 
submission) providing services normally provided by an employee and who is subject to the 
same control and direction by the Corporation or its subsidiary over the details and methods of 
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work as an employee of the Corporation or of the subsidiary, as the case may be, but for whom 
income tax deductions are not made at source, 

whether or not they have a written employment contract with the Corporation or a subsidiary, determined 
by the Board as employees eligible for participation in this Plan. Employees also include Service 
Providers eligible for participation in this Plan as determined by the Board. 
 
“Exchange” means the TSX Venture Exchange, or any successor entity, which is the principal stock 
exchange on which the Shares are listed for trading. 
 
“Exchange Policies” mean the policies set forth in the Exchange’s Corporate Finance Manual, as 
amended from time to time. 
 
“Fair Market Value” with respect to Shares as of any date, means the closing market price of the Shares 
on the trading day prior to such date, and for the purposes of establishing the exercise price per Share of 
any Option, or the value of any Share underlying a RSU, DSU or PSU on the grant date, the Fair Market 
Value means the closing market price of the Shares on the trading day prior to the date of grant of the 
applicable Award. 
 
“Insider” means (a) a Director or senior Officer of the Corporation, (b) a director or senior officer of a 
company that is an Insider or subsidiary of the Corporation; or (c) a Person that beneficially owns or 
controls, directly or indirectly, Shares carrying more than 10% of the voting rights attached to all 
outstanding Shares. 
 
“Investor Relations Activities” has the meaning ascribed in Exchange Policy 1.1. 
 
“Investor Relations Service Provider” includes any Consultant that performs Investor Relations 
Activities and any Director, Officer, Employee or Management Company Employee whose role and duties 
primarily consist of Investor Relations Activities. 
 
“Issued Shares” means the number of Shares of the Corporation that are issued and outstanding on a non-
diluted basis at a particular point in time. 
 
“Management Company Employee” means an individual employed by a company providing 
management services to the Corporation, which services are required for the ongoing operation of the 
business enterprise of the Corporation. 
 
“Multiplier(s)” means the factor(s) by which a Participant’s PSUs may be multiplied, as determined by 
the Board and set out in the applicable PSU Agreement, commonly based on performance measures. 
 
“Net Exercise” has the meaning ascribed to it in section 3.8. 
 
“Normal Course Issuer Bid” has the meaning ascribed to it in TSXV Policy 5.6 – Normal Course Issuer 
Bids. 
 
“Officer” means the chief executive officer, the chief financial officer, president, vice president, secretary, 
treasurer, manager, comptroller and any person routinely performing corresponding functions and/or 
policy making functions with respect to the Corporation or its subsidiaries, and includes a Management 
Company Employee that provides the services of an Officer. 
 
“Option Period” means the period during which a Stock Option is outstanding. 
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“Option Shares” has the meaning set forth in Section 3.8 of this Plan. 
 
“Optionee” means a Participant to whom a Stock Option has been granted under this Plan. 
 
“Participant” means a Director, Officer, Employee, Management Company Employee, Consultant, 
Consultant Company, or Eligible Charitable Organization that is the recipient of an Award granted or 
issued by the Corporation. 
 
"Performance Period” means the period provided for in Section 6.3. 
 
“Performance Share Unit” or “PSU” means a right granted to a Participant by the Corporation as 
compensation for employment or consulting services or services as a Director or Officer, to receive, for 
no additional cash consideration, securities of the Corporation upon specified vesting criteria being 
satisfied (which are typically performance based) and which may provide that, upon vesting, the award 
may be paid in cash and/or Shares; represented by a PSU Agreement evidencing the right of such 
Participant to receive the value of one Share at the time of payment, multiplied by any applicable 
Multiplier(s). 
 
“Person” means a natural person, firm, 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 of acquiring, holding or disposing of securities, such syndicate or group shall be 
deemed to be a Person. 
 
“Plan” means this Equity Incentive Plan, as it may be amended and restated from time to time. 
 
“PSU Agreement” means a written confirmation or agreement, in such form(s) adopted by the Board 
from time to time, in physical or electronic format (including by way of an entry in any electronic incentive 
compensation system maintained by the Corporation or a third party service provider on its behalf), setting 
out the terms and conditions relating to a Performance Share Unit and entered into in accordance with 
Section 6.1. 
 
“Restricted Period” means any period of time that a Restricted Share Unit is not vested and the Participant 
holding such Restricted Share Unit remains ineligible to receive the relevant Shares, determined by the 
Board in its absolute discretion, however, such period of time may be reduced or eliminated from time to 
time and at any time (subject to being not less than 12 months) and for any reason as determined by the 
Board, including, but not limited to, circumstances involving death or disability of a Participant. 
 
“Restricted Share Unit” or “RSU” means a right granted to a Participant as compensation for 
employment or consulting services or services as a Director or Officer, to receive, for no additional cash 
consideration, securities of the Corporation upon specified vesting criteria being satisfied (which are 
typically time based) and which may provide that, upon vesting, the award may be paid in cash and/or 
Shares, represented by an RSU Agreement evidencing the right of such Participant to receive the value of 
one Share at the time of payment. 
 
“Retirement” in respect of an Employee or Officer, means ceasing to hold any employment or 
engagement with the Corporation or any Designated Affiliate as a result of retirement in a manner or on 
such basis as acceptable to the Corporation. 
-+ 
“RSU Agreement” means a written confirmation or agreement, in such form(s) adopted by the Board 
from time to time, in physical or electronic format (including by way of an entry in any electronic incentive 
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compensation system maintained by the Corporation or a third party service provider on its behalf), setting 
out the terms and conditions relating to a Restricted Share Unit and entered into in accordance with Section 
4.2. 
 
“SAR” or “Stock Appreciation Right” means a right granted to a Participant as compensation for 
employment or consulting services or services as a Director or Officer, to receive cash and/or Listed Shares 
of the Corporation based wholly or in part on appreciation in the trading price of the Corporation’s Shares. 
 
“Separation Date” means the date that a Participant ceases to be eligible to be a Participant under this Plan. 
 
“Service Agreement” means any written agreement between a Participant and the Corporation or any 
subsidiary of the Corporation (as applicable), in connection with that Participant’s employment, service 
or engagement as a Director, Officer, Employee or Consultant or the termination thereof, as amended, 
replaced or restated from time to time. 
 
“Service Provider” means any person or company engaged by the Corporation or a Designated Affiliate 
to provide services for an initial, renewable or extended period of 12 months or more. 
 
“Shareholder” means a holder of Shares. 
 
“Shares” means the common shares of the Corporation. 
 
“Specified Employee” means a U.S. Taxpayer who meets the definition of “specified employee”, as 
defined in Section 409A(a)(2)(B)(i) of the Code. 
 
“Stock Option” means a right granted to a Participant to acquire Shares at a specified price for a specified 
period of time. 
 
“Stock Option Agreement” means a written certificate, confirmation or agreement, in such form(s) 
adopted by the Board from time to time, in physical or electronic format (including by way of an entry in 
any electronic incentive compensation system maintained by the Corporation or a third party service 
provider on its behalf), setting out the terms and conditions relating to a Stock Option and entered into in 
accordance with Part 3. 
 
“Stock Purchase Right” or “SP Right” means the provision by the Corporation of financial assistance 
or pursuant to which a Participant is allowed to purchase securities of the Corporation (often at a discount 
to Fair Market Value), or pursuant to which the Participant is entitled to receive additional securities of 
the Corporation upon subscribing for a pre-established number of Shares, which securities may be issued 
from the treasury or purchased on the secondary market. 
 
“Tax Act” means the Income Tax Act (Canada) as amended from time to time. 
 
“Termination” means the termination of the employment or engagement (or consulting services) of an 
Employee or Officer with or without cause by the Corporation or a Designated Affiliate or the cessation 
of employment or engagement (or consulting services) of the Employee or Officer with the Corporation 
or a Designated Affiliate as a result of resignation or otherwise, other than as a Retirement. 
 
“U.S. Taxpayer” means a Participant who is a U.S. citizen, U.S. permanent resident or other person who 
is subject to taxation on their income under the Code. 
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“VWAP” means the volume weighted average trading price of the Shares on the Exchange calculated by 
dividing the total value by the total volume of such securities traded for the five trading days immediately 
preceding the applicable date. Where appropriate, internal crosses and certain other special trades may be 
excluded from the calculation. 
 

2.2 Interpretation 

(a) This Plan is created under and is to be governed, construed and administered in accordance with 
the laws of the Province of British Columbia and the federal laws of Canada applicable therein. 

(b) Whenever the Board (or Board committee, as the case may be) is to exercise discretion in the 
administration of the terms and conditions of this Plan, the term “discretion” means the sole and 
absolute discretion of the Board (or Board committee, as the case may be). 

(c) As used herein, the terms “Part” or “Section” mean and refer to the specified Part or Section of 
this Plan, respectively. 

(d) Where the word “including” or “includes” is used in this Plan, it means “including (or includes) 
without limitation”. 

(e) Words importing the singular include the plural and vice versa, and words importing any gender 
include any other gender. 

(f) Unless otherwise specified, all references to money amounts are to Canadian dollars. 
 

PART 3  
STOCK OPTIONS 

3.1 Participation 

The Corporation may from time to time grant Stock Options to Participants pursuant to this Plan. 
 

3.2 Price 

The exercise price per Share of any Stock Option shall be not less than the Discounted Market Price. If 
the Corporation does not issue a news release to announce the grant and the exercise price of a Stock 
Option, the Discounted Market Price will be the last closing price of the Corporation’s Shares before the 
date of grant of the Stock Option less the applicable discount. The exercise price cannot be established 
unless the Stock Options are allocated to particular Participants. 
 

3.3 Grant of Options 

The Board may at any time authorize the granting of Options to such Participants as it may select for the 
number of Shares that it shall designate, subject to the provisions of this Plan. The date of grant of an 
Option shall be the date such grant was approved by the Board. 
 
Each Option granted to a Participant shall be evidenced by a Stock Option Agreement with terms and 
conditions consistent with this Plan and as approved by the Board (and in all cases which terms and 
conditions need not be the same in each case, and may be changed from time to time subject to any required 
approval of Disinterested Shareholders and the Exchange). 
 

3.4 Terms of Options 

The Option Period shall be for such term as the Board may determine at the date of grant, provided that: 

(a) Stock Options can be exercisable for a maximum of 10 years from the date of grant (subject to 
extension where the expiry date falls within a Blackout Period); 
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(b) the term may thereafter be reduced with respect to any such Option as provided for herein 
regarding termination of employment / engagement or death of the Optionee; and 

(c) should the expiry date of the Option Period in respect of any outstanding Option be determined 
to occur either during a Blackout Period or within ten business days following the expiry of the 
Blackout Period, the expiry date of such Option Period shall be deemed to be the date that is the 
tenth business day following the expiry of the Blackout Period. 

 
3.5 Vesting 

Unless otherwise determined by the Board at the time of grant, Options shall vest and may be exercised 
(in each case to the nearest full Share) during the Option Period as follows: 

(a) at any time during the first six months of the Option Period, the Optionee may purchase up to 
25% of the total number of Shares reserved for issuance pursuant to his or her Option; and 

(b) at any time during each subsequent six-month period of the Option Period the Optionee may 
purchase an additional 25% of the total number of Shares reserved for issuance pursuant to his 
or her Option plus any Shares not purchased in accordance with the preceding subsection (a) and 
this subsection (b) until, after the 18th month of the Option Period, 100% of the Option will be 
exercisable. 

 
3.6 Other Restrictions 

Except as set forth in Section 3.10, no Option may be exercised unless the Optionee is at the time of such 
exercise: 

(a) in the case of an Employee or Officer, engaged or in the employ (or retained as a Service 
Provider) of the Corporation or a Designated Affiliate and shall have been continuously so 
engaged, employed or retained since the grant of the Option; or 

(b) in the case of a Director, a director of the Corporation or a Designated Affiliate and shall have 
been such a director continuously since the grant of the Option. 

 
The exercise of any Option will be contingent upon the Optionee having entered into a Stock Option 
Agreement with the Corporation on such terms and conditions as have been approved by the Board and 
which incorporates by reference the terms of this Plan. The exercise of any Option will, subject to Sections 
3.8 and 3.9, also be contingent upon receipt by the Corporation of cash payment of the full purchase price 
of the Shares being purchased. 
 

3.7 Exercise of Options 

Subject to sections 3.8 and 3.9 below, and subject to any limitations or conditions imposed upon an 
Optionee pursuant to the Stock Option Agreement or this Plan, an Optionee may exercise an Option, prior 
to the expiry date thereof, by giving written notice thereof to the Corporation at its principal place of 
business or as otherwise indicated by the Corporation in writing. The notice shall be accompanied by full 
payment of the Option Price to the extent the Option is so exercised, and full payment of any amounts the 
Corporation determines must be withheld for tax purposes from the Optionee pursuant to the Stock Option 
Agreement. Such payment shall be in lawful money in the currency as stated in the Stock Option 
Agreement, in cash, wire transfer or certified cheque. As soon as practicable after exercise of an Option 
in accordance herewith, the Corporation shall issue a certificate or DRS statement evidencing the Shares 
with respect to which the Option has been exercised. Upon due exercise of an Option, the Optionee shall 
be entitled to all rights to vote or receive dividends or any other rights as a shareholder with respect to 
such Shares. 
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3.8 Net Exercise Right 

Participants have the right (the “Net Exercise Right”), in lieu of the right to exercise an Option, to 
terminate such Option in whole or in part by notice in writing delivered by the Participant to the 
Corporation electing to exercise the Net Exercise Right and, in lieu of receiving the Shares (the “Option 
Shares”) to which such terminated Option relates, to receive the number of Shares, disregarding fractions, 
which is equal to the quotient obtained by: 

(a) subtracting the applicable Option exercise price per Share from the VWAP per Share on the 
business day immediately prior to the exercise of the Net Exercise Right and multiplying the 
remainder by the number of Option Shares; and 

(b) dividing the product obtained under subsection 3.8(a) by the VWAP per Share on the business 
day immediately prior to the exercise of the Net Exercise Right. 

If a Participant exercises a Net Exercise Right in connection with an Option, it is exercisable only to the 
extent and on the same conditions that the related Option is exercisable under this Plan. 
 
Exercise of an Option by use of the Net Exercise Right, in each instance, is conditional upon consent of 
the Corporation, and the Board will not be obliged to allow for use of the Net Exercise Right or to provide 
reasons for not allowing use thereof. 
 

3.9 Cashless Exercise Right 

Participants have the right (the “Cashless Exercise Right”), to exercise Options in whole or in part by 
notice in writing delivered by the Participant to the Corporation electing to exercise the Cashless Exercise 
Right and, in lieu of of making a cash payment of the full purchase price of the Shares being purchased 
(the “Option Shares”) the Corporation will, pursuant to an arrangement with a brokerage firm, have the 
brokerage firm (i) loan money to the Participant to purchase the Shares underlying the Options, (ii) then 
sell a sufficient number of the Shares to cover the exercise price of the Options in order to repay the loan 
made to the Participant, and (iii) deliver the balance of the Shares to the Participant. 
 
If a Participant exercises a Cash Exercise Right in connection with an Option, it is exercisable only to the 
extent and on the same conditions that the related Option is exercisable under this Plan. 
 
Exercise of an Option by use of the Cashless Exercise Right, in each instance, is conditional upon consent 
of the Corporation, and the Board will not be obliged to allow for use of the Cashless Exercise Right or to 
provide reasons for not allowing use thereof. 
 

3.10 Effect of Termination of Employment or Death 

If an Optionee: 

(a) dies while employed or engaged by, or while a director of, the Corporation or a Designated 
Affiliate, any Option held by him or her at the date of death, then eligible to be exercised, shall 
become exercisable in whole or in part, but only by the person or persons to whom the Optionee’s 
rights under the Option shall pass by the Optionee’s will or applicable laws of descent and 
distribution. Unless otherwise determined by the Board, all such Options shall be exercisable 
only to the extent that the Optionee was entitled to exercise the Option at the date of his or her 
death and only for nine months after the date of death or prior to the expiration of the Option 
Period in respect thereof, whichever is sooner; 

(b) ceases to be employed or engaged by, or a director of, the Corporation or a Designated Affiliate, 
for cause, no Option held by such Optionee will, unless otherwise determined by the Board, be 
exercisable following the date on which such Optionee ceases to be so engaged; or 
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(c) ceases to be employed or engaged by, or a director of, the Corporation or a Designated Affiliate, 

for any reason other than cause then, unless otherwise determined by the Board, any Option held 
by such Optionee which was then eligible to be exercised at the effective date thereof shall 
become exercisable for a period of up to 90 days thereafter or prior to the expiration of the Option 
Period in respect thereof, whichever is sooner. 

 
3.11 Effect of Amalgamation or Merger 

If the Corporation amalgamates or otherwise completes a plan of arrangement or merges with or into 
another corporation, any Shares receivable on the exercise of an Option shall be adjusted to give the 
Participant the ability to acquire, upon exercise of the Option, including payment, the securities, property 
or cash which the Participant would have received upon such amalgamation, arrangement or merger if the 
Participant had exercised his or her Option immediately prior to the record date applicable to such 
amalgamation, arrangement or merger, and the option price shall be adjusted appropriately by the Board 
and such adjustment shall be binding for all purposes of this Plan. 
 

3.12 Amendments 

Disinterested Shareholder approval must be obtained for any reduction in the exercise price of a Stock 
Option, or the extension of the term of a Stock Option, if the Participant is an Insider of the Corporation 
at the time of the proposed amendment. 
 

PART 4 
RESTRICTED SHARE RIGHTS 

4.1 Participants 

The Corporation has the right to grant, in its sole and absolute discretion, to any Participant, rights to 
receive any number of fully paid and non-assessable Shares (“Restricted Share Units”) as a discretionary 
payment in consideration of past services to the Corporation or as an incentive for future services, subject 
to this Plan and with such additional provisions and restrictions as the Board may determine. For purposes 
of calculating the number of Restricted Share Units to be granted, the Corporation shall be obligated to 
value the Shares underlying such RSUs at not less than the Fair Market Value. 
 

4.2 RSU Agreement 

Each grant of a RSU under this Plan shall be evidenced by a RSU Agreement between the Participant and 
the Corporation. Such RSU Agreement shall be subject to all applicable terms and conditions of this Plan 
and may be subject to any other terms and conditions (including without limitation any recoupment, 
reimbursement or claw-back compensation policy as may be adopted by the Board from time to time) 
which are not inconsistent with this Plan and which the Board deems appropriate for inclusion in a RSU 
Agreement. The provisions of the various RSU Agreements issued under this Plan need not be identical. 
 

4.3 Restricted Period 

Concurrent with the determination to grant RSUs to a Participant, the Board shall determine the Restricted 
Period applicable to such RSUs, which in any event will not be less than 12 months. In addition, at the 
sole discretion of the Board, at the time of grant, the RSUs may be subject to performance conditions to 
be achieved by the Corporation or a class of Participants or by a particular Participant on an individual 
basis, within a Restricted Period, for such RSUs to entitle the holder thereof to receive the underlying 
Shares. Upon expiry of the applicable Restricted Period (or on the Deferred Payment Date, as applicable) 
and upon satisfaction of any performance criteria or other terms set out in the RSU Agreement, a RSU 
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shall be automatically settled, and without the payment of additional consideration or any other further 
action on the part of the holder of the RSU, the underlying Shares shall be issued to the holder of such 
RSUs, which RSUs shall then be cancelled. 
 

4.4 Deferred Payment Date 

Participants who are residents of Canada for the purposes of the Tax Act (and for greater certainty, who 
are not U.S. Taxpayers), may elect to defer to receive all or any part of the Shares underlying Restricted 
Share Units until one or more Deferred Payment Dates. No other Participants may elect a Deferred 
Payment Date. Participants who elect to set a Deferred Payment Date must, in respect of each such 
Deferred Payment Date, give the Corporation written notice of the Deferred Payment Date(s) not later 
than thirty (30) days prior to the expiration of the applicable Restricted Period (or such lesser period of 
time as the Board may approve). 
 

4.5 Retirement or Termination during Restricted Period 

In the event and to the extent of the Retirement or Termination and/or, as applicable, the Director 
Retirement or Director Termination of a Participant from all such roles with the Corporation during the 
Restricted Period, any Restricted Share Units held by the Participant shall immediately terminate and be 
of no further force or effect; provided, however, that the Board shall have the absolute discretion to modify 
the grant of the Restricted Share Units to provide that the Restricted Period shall terminate immediately 
prior to the date of such occurrence. 
 

4.6 Retirement or Termination after Restricted Period 

In the event and to the extent of the Retirement or Termination and/or, as applicable, the Director 
Retirement or Director Termination of the Participant from all such roles with the Corporation following 
the Restricted Period and prior to a Deferred Payment Date, the Participant shall be entitled to receive, and 
the Corporation shall issue forthwith, Shares in satisfaction of the Restricted Share Units then held by the 
Participant. 
 

4.7 Acceleration of Vesting 

Notwithstanding Sections 4.5 and 4.6 above, in the event of the death or total disability of a Participant, 
Shares represented by RSUs held by the Participant, calculated on a pro-rata basis as to the number of 
days passed under the vesting restrictions, shall then be immediately issued by the Corporation to the 
Participant or legal representative of the Participant. 
 

4.8 Payment of Dividends 

Subject to the absolute discretion of the Board, in the event that a dividend (other than a stock dividend) 
is declared and paid by the Corporation on its Shares, a Participant may be credited with additional 
Restricted Share Units. The number of such additional RSUs, if any, will be calculated by dividing (a) 
the total amount of the dividends that would have been paid to the Participant if the RSUs (including 
RSUs in which the Restricted Period has expired but the Shares have not been issued due to a Deferred 
Payment Date) in the Participant’s account on the dividend record date had been outstanding Shares (and 
the Participant held no other Shares) by (b) the Fair Market Value of the Shares on the date on which such 
dividends were paid. 
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PART 5 
DEFERRED SHARE UNITS 

5.1 Deferred Share Unit Grants 

The Board may from time to time determine to grant Deferred Share Units to one or more Directors in a 
lump sum amount or on regular intervals, based on such formulas or criteria as the Board may from time 
to time determine. DSUs will be credited to the Director’s account when designated by the Board.  
For purposes of calculating the number DSUs to be granted, the Corporation shall be obligated to value 
the Shares underlying such Deferred Share Units at not less than the Fair Market Value. In no event will 
a DSU vest or be redeemable or contemplate a Separation Date of less than 12 months from the date of 
grant. 
 

5.2 DSU Agreement 

Each grant of a DSU under this Plan shall be evidenced by an agreement between the Director and the 
Corporation (a “DSU Agreement”). Such DSU Agreement shall be subject to all applicable terms and 
conditions of this Plan and may be subject to any other terms and conditions (including without limitation 
any recoupment, reimbursement or claw-back compensation policy as may be adopted by the Board from 
time to time) which are not inconsistent with this Plan and which the Board deems appropriate for 
inclusion in a DSU Agreement. The provisions of each DSU Agreement issued under this Plan need not 
be identical. 
 

5.3 Redemption of Deferred Share Units and Issuance of Deferred Shares 

The DSUs held by each Director who is not a U.S. Taxpayer shall be redeemed automatically and with no 
further action by the Director on the 20th business day following the Separation Date for that Director. For 
U.S. Taxpayers, DSUs held by an Director who is a Specified Employee will be automatically redeemed 
with no further action by the Director on the date that is six months following the Separation Date for the 
Director, or if earlier, upon such Director’s death. Upon redemption, the former Director shall be entitled 
to receive and the Corporation shall issue, the number of Shares issued from treasury equal to the number 
of DSUs in the Director’s account, subject to any applicable deductions and withholdings. In the event a 
Separation Date, including by death of the Director, occurs during a year and Deferred Share Units have 
been granted to such Director for that entire year, the Director will only be entitled to a pro-rated Deferred 
Share Unit Payment in respect of such Deferred Share Units based on the number of days that he or she 
was an Director in such year. 
 
No amount will be paid to, or in respect of, an Director under this Plan or pursuant to any other 
arrangement, and no other additional DSUs will be granted to compensate for a downward fluctuation in 
the value of the Shares of the Corporation nor will any other benefit be conferred upon, or in respect of, 
an Director for such purpose. 
 

5.4 Payment of Dividends 

Subject to the absolute discretion of the Board, in the event that a dividend (other than a stock dividend) 
is declared and paid by the Corporation on its Shares, a Director may be credited with additional Deferred 
Share Units. The number of such additional Deferred Share Units, if any, will be calculated by dividing 
(a) the total amount of the dividends that would have been paid to the Director if the Deferred Share Units 
in the Director’s account on the dividend record date had been outstanding Shares (and the Director held 
no other Shares), by (b) the Fair Market Value of the Shares on the date on which such dividends were 
paid. 
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PART 6 
PERFORMANCE SHARE UNITS 

 
6.1 Performance Share Units 

The Board may from time to time determine to grant Performance Share Units to one or more Participants 
with the specific terms and conditions thereof to be as provided in this Plan and in the PSU Agreement 
entered into in respect of such grant. The PSU Agreement in respect of the PSUs granted will set out, at 
a minimum, the number of PSUs granted, the Performance Period, the performance-based criteria and any 
Multiplier(s). Subject to the provisions of this Part 6, each PSU awarded to a Participant for services 
performed during the year in which the PSU is granted shall entitle the Participant to receive payment in 
an amount equal to the Fair Market Value on the day immediately prior to the last day of the applicable 
Performance Period multiplied by the applicable Multiplier(s), to be determined on the last day of the 
Performance Period. In no event will a PSU vest or be redeemable or contemplate a Separation Date of 
less than 12 months from the date of grant 
 

6.2 Distributions 

The Board, in its sole discretion, may determine that if and when distributions are paid on any Shares, 
additional PSUs shall be credited to the Participant as of such distribution payment date. The number of 
additional PSUs (including fractional PSUs) to be credited to the Participant shall be determined by 
dividing the dollar amount of the distribution payable in respect of the Shares underlying the Performance 
Share Units by the Fair Market Value on the date the distribution is paid. Fractional PSUs to two decimal 
places shall be credited to the Participant. For greater certainty, the Performance Period and Multiplier(s), 
if any, shall be the same as the Performance Period and Multiplier(s), if any, for the Performance Share 
Units. 
 

6.3 Performance Period 

Subject to Sections 6.5 and 6.6, which could result in shortening any such period, the Performance Period 
in respect of a particular award shall be at least one year from the date of grant of the applicable 
Performance Share Unit, provided that the Board may, in its sole discretion, determine the Performance 
Period to be greater than one year, to a maximum of three years from the date of grant of the applicable 
Performance Share Unit. 
 

6.4 Performance-Based Criteria and Multipliers 

The Board may establish performance-based criteria which, if met by the Corporation, will entitle the 
Participant to be paid an amount in excess of or less than the Fair Market Value of one Share for each PSU 
at the end of the applicable Performance Period. The Board, in its sole discretion, may waive the 
performance-based criteria if the Board determines there were material unusual circumstances that 
occurred during the Performance Period (as an example only, if take-over speculation significantly affects 
the Fair Market Value at the end of the Performance Period). 
 

6.5 Retirement or Termination During Performance Period 

If a Participant ceases to be an Employee or Director, as applicable, during the Performance Period 
because of retirement or Termination of the Participant, all PSUs previously awarded to the Participant 
shall be forfeited and cease to be credited to the Participant on the date of the Retirement or Termination, 
as the case may be; however, the Board shall have the absolute discretion to modify the grant of the PSUs 
to provide that the Performance Period would end at the end of the calendar quarter immediately before 
the date of the Retirement or Termination, as the case may be, and the amount payable to the Participant 
shall be calculated as of such date. 
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6.6 Death or Disability 

In the event of the death or total disability of a Participant during the Performance Period, the Performance 
Period shall be deemed to end at the end of the calendar quarter immediately before the date of death or 
total disability of the Participant and the amount payable to the Participant or its executors, as the case 
may be, shall be calculated as of such date. 
 

6.7 Payment to Participants 

Subject to the terms of this Plan, the Board, in its sole discretion, may pay earned PSUs in the form of 
cash or in Shares issued from treasury (or in a combination thereof) equal to the value of the PSUs at the 
end of the applicable Performance Period. The determination of the Board with respect to the form of 
payout of such PSUs shall be set out in the Performance Share Unit Agreement for the grant of the PSU 
or reserved for later determination. In no event will delivery of such Shares or payment of any cash 
amounts be made later than two and a half months after the end of the year in which such conditions or 
restrictions were satisfied or lapsed. 
 

6.8 Payment of Dividends 

Subject to the absolute discretion of the Board, in the event that a dividend (other than a stock dividend) 
is declared and paid by the Corporation on the Shares, a Participant may be credited with additional PSUs. 
The number of such additional PSUs, if any, will be calculated by dividing (a) the total amount of the 
dividends that would have been paid to the Participant if the PSUs in his or her account on the dividend 
record date had been outstanding Shares (and the Participant held no other Shares), by (b) the Fair Market 
Value of the Shares on the date on which such dividends were paid. 
 

PART 7 
STOCK APPRECIATION RIGHTS 

7.1 Grant of SARs 

The Corporation may from time to time grant Stock Appreciation Rights to Participants pursuant to this 
Plan whereby Participants will have the right to receive Shares, a cash payment, or any combination 
thereof, from the Corporation in an amount equal to the number of SARs granted multiplied by the 
difference between the Fair Market Value of a Share at the Exercise Date (as defined below) over the 
Base Price fixed by the Board (the “Exercise Value”). 
 

7.2 Base Price 

The Base Price per Share of any SAR shall be not less than the Fair Market Value at the time of grant. 
 

7.3 Grant of SARs 

The Board may at any time authorize the granting of SARs to such Participants as it may select for the 
number of Shares that it shall designate, subject to the provisions of this Plan. The date of grant of a SAR 
shall be the date such grant was approved by the Board. 
 
Each SAR granted to a Participant shall be evidenced by a Stock Appreciation Right Agreement with 
terms and conditions consistent with this Plan and as approved by the Board and which incorporates by 
reference the terms of this Plan (and in all cases which terms and conditions need not be the same in each 
case, and may be changed from time to time subject to any required approval of Disinterested Shareholders 
and the Exchange). 
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7.4 Terms of SARs 

The term of each SAR shall be for such term as the Board may determine at the date of grant, provided that: 

(a) SARs can be exercisable for a maximum of 10 years from the date of grant; and 

(b) the term may thereafter be reduced with respect to any such SAR as provided for herein 
regarding termination of employment / engagement or death of the Participant. 

 
7.5 Vesting 

SARs shall vest and may be exercised (in each case to the nearest full Share) during the term in the manner 
determined by the Board at the time of grant, provided that the minimum vesting period shall be 12 
months. 
 

7.6 Other Restrictions 

Except as set forth in Section 7.9, no SAR may be exercised unless the Participant is at the time of such 
exercise: 

(a) in the case of an Employee or Officer, engaged or in the employ (or retained as a Service 
Provider) of the Corporation or a Designated Affiliate and shall have been continuously so 
engaged, employed or retained since the grant of the SAR; or 

(b) in the case of a Director, a director of the Corporation or a Designated Affiliate and shall have 
been such a Director, Officer, Employee or Consultant continuously since the grant of the 
SAR. 

 
7.7 Exercise of SARs 

Subject to any limitations or conditions imposed upon a Participant pursuant to a Stock Appreciation 
Rights Agreement or this Plan, a Participant may exercise an SAR, prior to the expiry date thereof, by 
giving written notice thereof to the Corporation at its principal place of business specifying the number of 
vested SARs being exercised and the date on which such exercise is to be effective (the “Exercise Date”). 
As soon as practicable after exercise of a SAR in accordance herewith, the Corporation shall pay the 
Participant an amount equal to the product of (i) the number of vested SARs exercised, multiplied by (ii) 
the Exercise Value. Such payment will be made, in the Board’s discretion, in (a) cash, (b) Shares with a 
Fair Market Value equal to the amount of the payment, or (c) a combination of cash and Shares. 
 

7.8 Transferability of SARs 

SARs granted hereby shall not be transferable other than upon the death or disablement of the Participant as 
follows: 

(a) During the Participant’s lifetime, all SARs shall be exercisable only by the Participant or by the 
legal guardian of a disabled Participant. 

(b) A Participant shall have the right, by notice to the Corporation, to designate a beneficiary who 
shall be entitled to exercise the Participant’s SARs (subject to their terms and conditions) 
following the Participant’s death, and to whom any amounts payable following the Participant’s 
death shall be paid. 

 
7.9 Effect of Termination of Employment or Death 

If the holder of a SAR: 

(a) dies while employed or engaged by, or while a Director of, the Corporation or a Designated 
Affiliate, any SAR held by him or her at the date of death, then eligible to be exercised, shall 
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become exercisable in whole or in part, but only by the person or persons designated under 
section 7.8(b) above, or to whom the Participant’s rights under the SAR shall pass by the 
Participant’s will or applicable laws of descent and distribution. Unless otherwise determined 
by the Board, all such SARs shall be exercisable only to the extent that the Participant was 
entitled to exercise the SARs at the date of his or her death and only for nine months after the 
date of death or prior to the expiration of the term in respect thereof, whichever is sooner; 

(b) ceases to be employed or engaged by, or a Director of, the Corporation or a Designated Affiliate, 
for cause, no SAR held by such Participant will, unless otherwise determined by the Board, be 
exercisable following the date on which such Participant ceases to be so engaged; or 

 
(c) ceases to be employed or engaged by, or a Director of, the Corporation or a Designated Affiliate, 

for any reason other than cause then, unless otherwise determined by the Board, any SAR held 
by such Participant which was then eligible to be exercised at the effective date thereof shall 
become exercisable for a period of up to 90 days thereafter or prior to the expiration of the term 
in respect thereof, whichever is sooner. 

 
7.10 Effect of Amalgamation or Merger 

If the Corporation amalgamates or otherwise completes a plan of arrangement or merges with or into 
another corporation, any payment receivable on the exercise of an SAR shall be adjusted to give the 
Participant the ability to receive the same which the Participant would have received upon completion of 
such amalgamation, arrangement or merger using as the Fair Market Value of a Share the amount equal 
to the deemed price under such amalgamation, arrangement or merger. 
 

7.11 Amendments 

Disinterested Shareholder approval must be obtained for any reduction in the Base Price of a SAR, or the 
extension of the term of a SAR, if the Participant is an Insider of the Corporation at the time of the proposed 
amendment. 

 
PART 8 

STOCK PURCHASE RIGHTS 

8.1 Types of SP Rights 

The Corporation may give assistance to a Participant to enable the Participant to acquire Shares by way of 
(i) financial guarantee for a loan, (ii) third party security for a loan, (iii) a gift or loan from the Corporation, 
(iv) offering Shares at a discount to Fair Market Value, (v) issuing additional Shares upon the Participant 
subscribing for a pre-established number of Shares, which Shares may be issued from the treasury or 
purchased on the secondary market, or (iv) any other act which facilitates the purchase by a Participant of 
Shares. 
 

8.2 Limitations 

The Corporation shall not provide SP Rights that could materially prejudice the interests of the 
Corporation or its shareholders, or if the assistance would affect the Corporation’s ability to pay its 
creditors. 
 

8.3 Grant of Rights 

The Board may at any time authorize the granting of Stock Purchase Rights to such Participants as it may 
select for the dollar amount or number of Shares that it shall designate, subject to the provisions of this 
Plan. The date of grant of a SAR shall be the date such grant was approved by the Board. Each SP Right 
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granted to a Participant shall be evidenced by an agreement of applicable nature with terms and conditions 
consistent with this Plan and as approved by the Board and which incorporates by reference the terms of 
this Plan (and in all cases which terms and conditions need not be the same in each case, and may be 
changed from time to time subject to any required approval of Disinterested Shareholders and the 
Exchange). 
 

PART 9 
WITHHOLDING TAXES 

9.1 Withholding Taxes 

The Corporation or any Designated Affiliate may take such steps as are considered necessary or 
appropriate for the withholding of any taxes or other amounts which the Corporation or any Designated 
Affiliate is required by any law or regulation of any governmental authority whatsoever to withhold in 
connection with any Award including, without limiting the generality of the foregoing, the withholding of 
all or any portion of any payment or the withholding of the issue of any Shares to be issued under this 
Plan, until such time as the Participant has paid the Corporation or any Designated Affiliate for any amount 
which the Corporation or Designated Affiliate is required to withhold by law with respect to such taxes or 
other amounts. Without limitation to the foregoing, the Board may adopt administrative rules under this 
Plan, which provide for the automatic sale of Shares (or a portion thereof) in the market upon the issuance 
of such Shares under this Plan on behalf of the Participant to satisfy withholding obligations under an 
Award. 
 

PART 10 
CHANGE OF CONTROL 

 
10.1 Change of Control. 

Unless otherwise determined by the Board, or unless otherwise provided in a Participant’s Service 
Agreement or Award Agreement, if a Change of Control shall conclusively be deemed to be imminent, or 
to have occurred, then the Board shall have the discretion, without the prior approval of the Participants 
but subject to any required approval of the Exchange, to any one or more of the following: 

(a) determine that there shall be immediate full vesting of each outstanding Award granted, subject 
to, which may be exercised and settled, in whole or in part, even if such Award is not otherwise 
exercisable or vested by its terms; 

(b) terminate without any payment or consideration, any Awards not exercised, settled or 
surrendered by the effective time of the Change of Control; 

(c) cause the Corporation to offer to acquire from each Award holder his or her Awards for a cash 
payment, and any Awards not so acquired, surrendered or exercised by the effective time of the 
Change of Control will be deemed to have expired; 

(d) cause an Option granted under this Plan to be exchanged for an option to acquire for the same 
exercise price, the number and type of securities as would be distributed to the Option holder in 
respect of the Shares to be issued to the Option holder had he or she exercised the Option prior 
to the effective time of the Change of Control, provided that any such replacement option must 
provide that it survives for a period of not less than one year from the effective time of the Change 
of Control regardless of the continuing directorship, officership or employment of the holder; 

(e) permit each Participant, within a specified period of time prior to the completion of the Change 
in Control as determined by the Board, to exercise all of the Participant’s outstanding Options 
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and to settle all of the Participant’s outstanding PSUs, RSUs and DSUs (to the extent then vested 
and exercisable, including by reason of acceleration by the Board pursuant to subsection 8.1(f) 
or in accordance with the Award Agreement) but subject to and conditional upon the completion 
of the Change in Control; 

(f) accelerate the dates upon which any or all outstanding Awards shall vest and be exercisable or 
settled, without regard to whether such Awards have otherwise vested in accordance with their 
terms; or 

(g) make no change to any of the terms or provisions of any Award. 
 

10.2 .Awards Need Not be Treated Identically. 

In taking any of the actions contemplated by this Part 8, the Board shall not be obligated to treat all 
Awards held by any Participant, or all Awards in general, identically. 

 
PART 11 

GENERAL TERMS 

11.1 Number of Shares 

The aggregate number of Shares that may be issued under this Plan shall not exceed 10% of the number 
of Issued Shares outstanding in the capital of the Corporation from time to time as of the date of each 
grant, such Shares to be allocated among Awards and Participants in amounts and at such times as may 
be determined by the Board from time to time. 
 

11.2 NEX Corporation 

In the event the Corporation is listed on or is on notice to have its listing transferred to the NEX branch of 
the Exchange, then it will be precluded from granting any Awards under this Plan other than Stock Options 
(and may only grant Stock Options once it has publicly disclosed that it is on notice to have its listing 
transferred to the NEX). 
 

11.3 Limits for Individuals 

Unless the Corporation has obtained the requisite disinterested Shareholder approval pursuant to section 
5.3, the maximum aggregate number of Shares that are issuable pursuant to all Security Based 
Compensation granted or issued under this Plan in any 12 month period to any one Person (including any 
companies that are wholly owned by that Person) must not exceed 5% of the Issued Shares of the 
Corporation, calculated as at the date any Security Based Compensation is granted or issued to the Person. 
 

11.4 Limits for Insiders 

The maximum aggregate number of Shares that are issuable pursuant to all Security Based Compensation 
granted or issued to Insiders (as a group) must not exceed 10% of the Issued Shares at any point in time 
unless the Corporation has obtained the regulatory approval required pursuant to Section 10.2(a) and the 
Disinterested Shareholder Approval required pursuant to Section 10.2(b). 

The maximum aggregate number of Shares that are issuable pursuant to all Security Based Compensation 
granted or issued in any 12 month period to Insiders (as a group) must not exceed 10% of the Issued 
Shares, calculated as at the date any Security Based Compensation is granted or issued to any Insider 
unless the Corporation has obtained the requisite Disinterested Shareholder Approval pursuant to Section 
10.2(b). 
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11.5 Limits for Consultants 

The maximum aggregate number of Shares that are issuable pursuant to all Security Based Compensation 
granted or issued in any 12 month period to any one Consultant under this Plan must not exceed 2% of 
the Issued Shares, calculated as at the date any Security Based Compensation is granted or issued to the 
Consultant. 
 

11.6 Limits for Investor Relations Service Providers 

Investor Relations Service Providers may only be granted Stock Options (and no other forms of Security 
Based Compensation) under this Plan. 

The maximum aggregate number of Shares that are issuable pursuant to all Stock Options granted in any 
12 month period to all Investor Relations Service Providers in aggregate must not exceed 2% of the Issued 
Shares, calculated as at the date any Stock Option is granted to any such Investor Relations Service 
Provider. 

Stock Options granted to any Investor Relations Service Provider must vest in stages over a period of not 
less than 12 months, such that not more than 25% vest any sooner than three months after the date of grant, 
and not more than 25% vest any sooner than every three months thereafter. 

The Board (or any committee thereof) must, through the establishment of appropriate procedures, monitor 
the trading in the securities of the Corporation by all Investor Relations Service Providers. These 
procedures may include the establishment of a designated brokerage account through which the 
Participant conducts all trades in the securities of the Corporation or a requirement for such Participants 
to file reports of their trades with the Board on a timely basis. 
 

11.7 Limits for Charitable Organizations 

The only Security Based Compensation that may be granted or issued to a Charitable Organization is 
Charitable Stock Options. The maximum aggregate number of Shares that are issuable pursuant to all 
outstanding Charitable Stock Options must not exceed 1% of the Issued Shares, calculated as at the date 
each Charitable Stock Option is granted to a Charitable Organization. A Charitable Stock Option must 
expire on or before the earlier of: (i) the date that is 10 years from the date of grant of the Charitable Stock 
Option; and (ii) the 90th day following the date that the holder of the Charitable Stock Option ceases to be 
a Charitable Organization. 
 

11.8 Limitation on Rights as a Shareholder 

No Security Based Compensation entitles the holder thereof to any Shareholder rights (including without 
limitation voting rights, dividend entitlement or rights on liquidation) until such time as underlying Shares 
are issued to such Participant; provided, however, that the accrual of dividend entitlements on a DSU, 
PSU, RSU or SAR where such dividend entitlements vest and are redeemed, as applicable, along with the 
underlying award. 
 

11.9 Lapsed Awards 

If Awards are surrendered, terminated or expire without being exercised in whole or in part, new Awards 
may be granted covering the Shares not issued under such lapsed Awards, subject to any restrictions that 
may be imposed by the Exchange. 
 

11.10 Payment in Cash 

The Corporation may settle any Award by making payment in cash if it does not have a sufficient number 
of Shares available under this Plan to satisfy its obligations under a Multiplier or any other provision. 
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11.11 Adjustment in Shares Subject to this Plan 

If there is any change in the Shares through (i) the declaration of stock dividends of Shares, (ii) any 
consolidations, subdivisions or reclassification or recapitalization of Shares, or (iii) adjustments related to 
an amalgamation, merger, arrangement, reorganization, spin-off, the number of Shares available under 
this Plan, then the Shares subject to any Award, and the exercise price of any Option shall be adjusted as 
determined to be appropriate by the Board, and such adjustment shall be effective and binding for all 
purposes of this Plan, provided any such change is subject to the prior acceptance of the Exchange. 
 

11.12 Transferability 

Any Awards accruing to any Participant in accordance with the terms and conditions of this Plan shall not 
be transferable unless specifically provided herein. During the lifetime of a Participant all Awards may 
only be exercised by the Participant. Awards are non-transferable except by will or by the laws of descent 
and distribution. 
 

11.13 Employment 

Nothing contained in this Plan shall confer upon any Participant any right with respect to employment or 
continuance of employment with the Corporation or any Affiliate, or interfere in any way with the right 
of the Corporation or any Affiliate to terminate the Participant’s employment at any time. Participation in 
this Plan by a Participant is voluntary. 
 

11.14 Record Keeping 

The Corporation shall maintain a register in which shall be recorded: 

(a) the name and address of each Participant; 

(b) the number of Awards granted to each Participant and relevant details regarding such Awards; 
and 

(c) such other information as the Board may determine. 
 

11.15 Resale Restrictions 

If required by Applicable Laws, any Award will be subject to a hold period expiring on the date that is 
four months and a day after the Date of Grant, and the confirmations, agreements or certificates 
representing such Awards and any Shares issued prior to the expiry of such hold period will bear the 
following legends in substantially the following forms: 

“Unless permitted under securities legislation, the holder of the securities represented hereby must 
not trade the securities before [insert the date that is four months and one day after the date of 
grant].” 

“Without prior written approval of TSX Venture Exchange and compliance with all applicable 
securities legislation, the securities represented by this certificate may not be sold, transferred, 
hypothecated or otherwise traded on or through the facilities of TSX Venture Exchange or 
otherwise in Canada or to or for the benefit of a Canadian resident until [insert the date that is 
four months and one day after the date of grant].” 
 

11.16 No Representation or Warranty 

The Corporation makes no representation or warranty as to the future market value of any Shares issued 
in accordance with the provisions of this Plan. 
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11.17 Section 409A 

It is intended that any payments under this Plan to U.S. Taxpayers shall be exempt from or comply with 
Section 409A of the Code, and all provisions of this Plan shall be construed and interpreted in a manner 
consistent with the requirements for avoiding taxes and penalties under Section 409A of the Code. 
 

11.18 Compliance with Applicable Law, etc. 

If any provision of this Plan or any agreement entered into pursuant to this Plan contravenes any law or 
any order, policy, by-law or regulation of any regulatory body or stock exchange having authority over 
the Corporation or this Plan, then such provision shall be deemed to be amended to the extent required 
to bring such provision into compliance therewith. 
 

11.19 Term of the Plan 

This Plan shall remain in effect until it is terminated by the Board. 
 

PART 12 
ADMINISTRATION AND AMENDMENT OF THIS PLAN 

12.1 Administration by the Board 

(a) Unless otherwise determined by the Board, this Plan shall be administered by the Board 
or a Board committee designated by the Board. 

(b) Subject to Section 10.6, the Board (or committee, as applicable) shall have the power, where 
consistent with the general purpose and intent of this Plan and subject to the specific provisions 
of this Plan, to: 

(i) adopt and amend rules and regulations relating to the administration of this Plan and 
make all other determinations necessary or desirable for the administration of this Plan. 
The interpretation and construction of the provisions of this Plan and related agreements 
by the Board (or committee, as applicable) shall be final and conclusive. The Board (or 
committee, as applicable) may correct any defect or supply any omission or reconcile 
any inconsistency in this Plan or in any related agreement in the manner and to the extent 
it shall deem expedient to carry this Plan into effect and it shall be the sole and final 
judge of such expediency; 

(ii) determine and designate from time to time the individuals to whom Awards shall be 
made, the amounts of the Awards and the other terms and conditions of the Awards; 

(iii) correct any defect, supply any information, or reconcile any inconsistency in this Plan 
in such manner and to such extent as shall be deemed necessary or advisable to carry out 
the purposes of this Plan; 

(iv) delegate any of its responsibilities or powers under this Plan to a Board committee; and 
(v) otherwise exercise the powers under this Plan as set forth herein. 

 
10.3 Regulatory and Shareholder Approvals 

 
(a) In administering this Plan, the Administrator will obtain any regulatory approvals which may be 

required pursuant to Exchange Policies; and this Plan is subject to such approvals. 
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(b) Subject to Section 10.6, any material amendment to this Plan, including any increase in the 
number of Awards which may be granted under this Plan, must receive Disinterested Shareholder 
Approval. 

 
10.4 Use of Administrative Agent 

The Board (or committee, as applicable) may in its sole discretion appoint from time to time one or more 
entities to act as administrative agent to administer Awards granted under the Plan and to act as trustee to 
hold and administer the Plan and the assets that may be held in respect of Awards granted under the Plan, 
the whole in accordance with the terms and conditions determined by the Board (or committee, as 
applicable) in its sole discretion. 
 
10.5 Limitation of Liability and Indemnification. 

No member of the Board or a committee of the Board will be liable for any action or determination taken 
or made in good faith with respect to the Plan or any Awards granted thereunder and each such member 
shall be entitled to indemnification by the Corporation with respect to any such action or determination in 
the manner provided for by the Board or a committee of the Board. 
 
10.6 Amendments to Plan 

Subject to sections 10.2 and 10.6, the Board shall have the power, at any time and from time to time, either 
prospectively or retrospectively, to amend, suspend or terminate this Plan or any Award granted under 
this Plan without shareholder approval, regarding (i) amendments to fix typographical errors; and (ii) 
amendments to clarify existing provisions of this Plan that do not have the effect of altering the scope, 
nature and intent of such provisions; provided however that: 

(a) any amendment, suspension or termination is in accordance with applicable laws and Exchange 
Policies; and 

(b) no amendment to this Plan or to an Award granted hereunder will have the effect of impairing, 
derogating from or otherwise adversely affecting the terms of an Award which is outstanding at 
the time of such amendment without the written consent of the holder of such Award. 

If this Plan is terminated, the provisions of this Plan and any administrative guidelines and other rules and 
regulations adopted by the Board and in force on the date of termination will continue in effect as long as 
any Award or any rights pursuant thereto remain outstanding and, notwithstanding the termination of this 
Plan, the Board shall remain able to make such amendments to this Plan or the Award as they would have 
been entitled to make if this Plan were still in effect. 
 
10.7 Shareholder Approval 

Any amendment to this Plan is subject to Shareholder approval as a condition to Exchange acceptance of 
the amendment. For clarity, certain amendments to the provisions of this Plan may be subject only to 
approval by a majority of Shareholders instead of Disinterested Shareholder approval, pursuant to 
Exchange Policies and, if applicable, subject to Exchange approval. 
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