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WATER WAYS TECHNOLOGIES INC. 

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

 

NOTICE IS HEREBY GIVEN that the annual and special meeting (the "Meeting") of the holders of the common shares 

(collectively, the “Shareholders” or individually, a “Shareholder”) of Water Ways Technologies Inc. (the "Company" or the 

“Corporation”) will be held at the offices of Branson Corporate Services Ltd., 77 King Street West, Suite 2905, Toronto-

Dominion Centre, Toronto,  Ontario, on Monday, November 16, 2020 at 10:00 a.m. (Toronto time) for the following purposes: 

1. to receive and consider the audited consolidated financial statements of the Company for the financial year ended 

December 31, 2019, and the report of the auditor thereon; 

2. to consider, and if deemed advisable, to pass, an ordinary resolution fixing the board of directors at five members; 

3. to elect directors of the Company for the ensuing year;  

4. to appoint BDO- Ziv Haft Consulting and Management Ltd., as auditor of the Company for the ensuing year and to 

authorize the directors to fix their remuneration;  

5. to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution approving the 

Company’s stock option plan, as more particularly described in the accompanying Circular;  

6. to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution approving the repricing 

of stock options previously granted to an officer of the Company pursuant to the Company’s stock option plan, as 

more particularly described in the accompanying Circular; 

7. to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution authorizing and 

approving the adoption of a “fixed number” restricted share unit plan, as more particularly described in the 

accompanying Circular; and 

8. to transact such further business as may properly come before the Meeting or any adjournment or postponement 

thereof. 

The board of directors of the Company has fixed October 9, 2020, as the Record Date for the determination of Shareholders 

entitled to notice of, and to vote at, the Meeting and any adjournment thereof. Accompanying this Notice of Annual and Special 

Meeting of Shareholders is the Circular, form of proxy or voting instruction form, and, for Shareholders who had requested 

such information, a copy of the Corporation’s audited consolidated financial statements and the report of the auditor thereon, 

and management’s discussion and analysis for the financial year ended December 31, 2019.  

If you are a registered shareholder of the Company on the Canadian share register and are unable to attend the Meeting in 

person, please properly complete, sign, date and return the enclosed form of proxy to the Company's Registrar and Transfer 

Agent, Computershare Trust Company of Canada by mail at: 100 University Avenue, 8th Floor, Toronto, Ontario, M5J 2Y1, 

Attention: Proxy Department, or by fax at: (416) 595-9593, Attention: Proxy Department. To vote by internet, please access 

the web site address specified on the form of proxy and follow the online voting instructions. Proxies must be received no later 

than 10:00 a.m. (Toronto time) on November 12, 2020, or if the Meeting is adjourned or postponed, no later than 48 hours 

preceding the time of such adjourned or postponed meeting (excluding Saturdays, Sundays and statutory holidays in Toronto, 

Ontario).  

If you are a non-registered shareholder of the Company and receive these materials through your broker or through another 

intermediary, please complete and return the materials in accordance with the instructions provided to you by your broker or 

such other intermediary. If you are a non-registered shareholder and do not complete and return the materials in 

accordance with such instructions, you may lose the right to vote at the Meeting.  
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If you have any questions about the procedures required to qualify to vote at the Meeting or about obtaining, completing and 

depositing the required form of proxy, you should contact Computershare Trust Company of Canada by telephone at: 1-866-

600-5869, or by e-mail at: TMXEInvestorServices@tmx.com. 

 

 

 

DATED this 9th day of October 2020. 

 

BY ORDER OF THE BOARD OF DIRECTORS 

 

(Signed) “Ohad Haber” 

 Chief Executive Officer  

 

  

tel:1-866-600-5869
tel:1-866-600-5869
mailto:TMXEInvestorServices@tmx.com
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WATER WAYS TECHNOLGIES INC. 

MANAGEMENT INFORMATION CIRCULAR 

ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS TO BE HELD ON NOVEMBER 16, 2020 

 

This management information circular (the “Circular”) is furnished in connection with the solicitation of proxies by 

management of the Company (“Management”) for use at the annual and special meeting of holders (collectively, the 

“Shareholders” or individually, a “Shareholder”) in the capital of the Company (“Common Shares”) to be held at the 

offices of  Branson Corporate Services Ltd., 77 King Street West, Suite 2905, Toronto-Dominion Centre, Toronto,  Ontario on 

Monday, November 16, 2020, at 10:00 a.m. (Toronto time) and for the purposes set forth below. Except to the extent 

otherwise stated herein, all information set forth herein is given as of the date hereof, and all dollar amounts set forth herein 

are stated in Canadian dollars. Information set forth herein as to shareholdings is based upon information supplied by the 

respective persons holding such Common Shares.   

GENERAL PROXY INFORMATION 

Solicitation of Proxies 

The solicitation of proxies will be primarily by mail, but proxies may also be solicited personally or by telephone by directors, 

officers and regular employees of the Company.  The cost of solicitation will be borne by the Company except for the cost of 

postage required to return the forms of proxy which will be borne by the individual Shareholders.   

In accordance with NI 54-101, arrangements have been made with intermediaries or their nominees (collectively, the 

“Intermediaries”) to forward proxy-related materials to Beneficial Shareholders (as defined below) whose Common Shares 

are held by or in custody of such Intermediaries.  Intermediaries include, among others, banks, trust companies, securities 

dealers or brokers and trustees or administrators of self-administered Registered Retirement Savings Plans, Registered 

Retirement Income Funds, Registered Education Savings Plans and similar plans.  Intermediaries are required to forward such 

proxy-related materials to Beneficial Shareholders unless a Beneficial Shareholder has waived the right to receive them.  The 

Company has elected not to pay for the delivery of the proxy-related materials to Objecting Beneficial Shareholders (as defined 

below) by the Intermediaries. As such, Objecting Beneficial Shareholders will not receive the proxy-related materials unless 

the Intermediaries assume the cost of delivery. The Company is sending the proxy-related materials directly to Non-Objecting 

Beneficial Shareholders (as defined below), through the services of its transfer agent and registrar, Computershare Trust 

Company of Canada (“Computershare Trust”). The Corporation is not relying on the notice-and-access provisions of 

securities laws for delivery of the proxy-related materials to Shareholders. 

Appointment of Proxies 

The individuals named in the form of proxy are officers and/or directors of the Company.  A Shareholder has the right to 

appoint a person (who need not be a Shareholder) to attend the Meeting and act for such Shareholder on his, her or its 

behalf other than the persons designated in the enclosed form of proxy.  Such right may be exercised by inserting in the 

blank space provided for that purpose the name of the desired person or by completing another proper form of proxy. 

In either case, a Shareholder may vote its Common Shares by proxy as follows: (a) by mail or delivery to, or deposited at, the 

offices of Computershare Trust at: 100 University Avenue, 8th Floor, Toronto, Ontario, M5J 2Y1, Attention: Proxy 

Department, on behalf of the Company; (b) by fax at: (416) 595-9593; or (c) on the internet by accessing the web site address 

specified on the form of proxy or voting instruction form (if applicable) and by following the online voting instructions. Voting 

instructions must be received by no later than 10:00 a.m. (Toronto time) on Friday, November 12, 2020, or if the Meeting is 

adjourned, at the latest 48 hours (excluding Saturdays, Sundays and holidays) before the time set for any reconvened meeting 

at which the proxy is to be used. 
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Revocability of Proxy 

A Shareholder giving a proxy has the power to revoke it. Proxies given by a Shareholder for use at the Meeting may be 

revoked prior to their use: 

(a) by depositing an instrument in writing executed by the Shareholder or by such Shareholder’s attorney duly authorized 

in writing or, if the Shareholder is a Company, by an officer or attorney thereof duly authorized indicating the capacity 

under which such officer or attorney is signing: 

a. at the office of Computershare Trust, on behalf of the Company, at any time up to and including 10:00 a.m. 

(Toronto time) on Thursday, November 12, 2020, or if the Meeting is adjourned, at the latest 48 hours 

(excluding Saturdays, Sundays and holidays) before the time set for any reconvened meeting at which the 

proxy is to be used; or 

b. with the chairman of the Meeting on the day of the Meeting or any adjournment thereof; or  

(b) in any other manner permitted by law. 

Exercise of Discretion by Proxy 

On any ballot that may be called for at the Meeting, the Common Shares represented by such form of proxy will be 

voted or withheld from voting in accordance with the instructions of the Shareholder appearing on such form of proxy, 

and, if a choice is specified therein in respect of any matter to be acted upon, will be voted in accordance with the 

specification made. In the absence of such specification, such Common Shares will be voted FOR such matter. 

The form of proxy confers discretionary authority upon the person acting as proxy thereunder with respect to 

amendments or variations to matters identified below and with respect to other matters which may properly come 

before the Meeting. As at the date hereof, Management knows of no such amendments, variations or any other matters, which 

may properly come before the Meeting.  

Voting by Beneficial Shareholders 

Only proxies deposited by Shareholders whose names appear on the records of the Company as the registered holders of 

Common Shares or duly appointed proxyholders can be recognized and acted upon at the Meeting. The information set forth 

in this section is therefore of significant importance to a substantial number of Shareholders who do not hold their Common 

Shares in their own name (the “Beneficial Shareholders”). If Common Shares are listed in an account statement provided to 

a Beneficial Shareholder by an Intermediary, then in almost all cases those Common Shares will not be registered in such 

Beneficial Shareholder’s name on the records of the Company.  Such Common Shares will more likely be registered under the 

name of the Beneficial Shareholder’s Intermediary or an agent of that Intermediary. In Canada, the vast majority of such 

Common Shares are registered under the name of CDS & Co., as nominee for CDS Clearing and Depository Services Inc., 

which acts as a depository for many Canadian Intermediaries.  Common Shares held by Intermediaries can only be voted for 

or against resolutions upon the instructions of the Beneficial Shareholder. Without specific instructions, Intermediaries are 

prohibited from voting Common Shares for their clients.  

Applicable regulatory policy requires Intermediaries to seek voting instructions from Beneficial Shareholders in advance of 

shareholders’ meetings.  Every Intermediary has its own mailing procedures and provides its own return instructions, 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 Intermediary is identical to the form of proxy provided by 

the Company to the Intermediaries.  However, its purpose is limited to instructing the Intermediary how to vote on behalf of 

the Beneficial Shareholder.  The majority of Intermediaries now delegate responsibility for obtaining instructions from clients 

to Broadridge Financial Solutions, Inc. (“Broadridge”).  Broadridge typically mails the voting instruction forms to the 

Beneficial Shareholders and asks the Beneficial Shareholders to return the voting instructions forms to Broadridge.  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 receiving a voting instruction form from Broadridge cannot 
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use that form to vote Common Shares directly at the Meeting - the form must be returned to Broadridge well in advance of the 

Meeting in order to have the Common Shares voted. 

Although Beneficial Shareholders may not be recognized directly at the Meeting for the purposes of voting Common Shares 

registered in the name of their Intermediary, a Beneficial Shareholder may attend the Meeting as proxyholder for the 

Intermediary and vote their Common Shares in that capacity.  Beneficial Shareholders who wish to attend the Meeting and 

indirectly vote their own Common Shares as proxyholder for the Intermediary should enter their own names in the blank space 

on the voting instruction form provided to them and return the same to their Intermediary (or the agent of such Intermediary) 

in accordance with the instructions provided by such Intermediary or agent well in advance of the Meeting. Beneficial 

Shareholders should carefully follow the instructions of their Intermediaries and their service companies. 

All references to Shareholders in this Circular are to Shareholders of record unless specifically stated otherwise. 

Note to Non-Objecting Beneficial Shareholders  

The proxy-related materials are being sent to both registered Shareholders and Beneficial Shareholders. Beneficial Shareholders 

fall into two categories – those who object to their identity being made known to the issuers of securities which they own (the 

“Objecting Beneficial Shareholders”) and those who do not object to their identity being made known to the issuers of the 

securities they own (the “Non-Objecting Beneficial Shareholders”). Subject to the provisions of NI 54-101, issuers may 

request and obtain a list of their Non-Objecting Beneficial Shareholders from Intermediaries via their transfer agent in order to 

distribute proxy-related materials directly to such Non-Objecting Beneficial Shareholders. 

The Company or its agent has sent the proxy related materials directly to Non-Objecting Beneficial Shareholders. Such 

Beneficial Shareholders’ names addresses and information about their holdings of Common Shares have been obtained in 

accordance with applicable securities regulatory requirements from the Intermediary holding such information on their behalf. 

By choosing to send proxy-related materials directly to the Non-Objecting Beneficial Shareholders, the Company (and not the 

Intermediary holding the information on their behalf) has assumed responsibility for (i) the delivery of the proxy-related 

materials, and (ii) the execution of proper voting instructions as specified in the request for voting instructions.  

Voting Securities and Principal Holders Thereof 

The Company has fixed the close of business on October 9, 2020, as the record date (the “Record Date”) for the purposes of 

determining Shareholders entitled to receive notice of the Meeting and vote at the Meeting. Shareholders of record at the close 

of business on the Record Date will be entitled to vote in person or by proxy at the Meeting or at any adjournment or 

postponement thereof (subject in the case of voting by proxy to the timely deposit of a properly completed, signed and dated 

proxy with Computershare as specified herein and in the notice of Meeting). 

The authorized capital of the Company consists of an unlimited number of Common Shares, of which 89,589,222 are issued 

and outstanding as at the Record Date. Each Common Share carries the right to one vote per Common Share. No other voting 

securities are issued and outstanding as of the Record Date. The quorum required for the Meeting is two persons who are, or 

who represent by proxy, shareholders who, in the aggregate, hold at least 5% of the issued Common Shares entitled to be voted 

at the Meeting. 

Except as set forth below, to the knowledge of Management and the directors, as at the date hereof, no person beneficially 

owns, directly or indirectly, or exercises control or direction over, more than ten percent (10%) of the issued and outstanding 

Common Shares:  

 Number of Shares Owned 

(Percentage of Class and Type of Ownership) 

Name Common Shares Percentage of Voting Rights 

Ohad Haber 56,954,000 63.57% 
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

Except as otherwise set out herein, to the best of Management's knowledge, no director or executive officer of the Company, 

or any person who has held such a position since the beginning of the Company’s last fiscal year, nor any proposed nominee 

for election as a director of the Company, nor any associate or affiliate of the foregoing persons, has any material interest, direct 

or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting. 

PARTICULARS OF MATTERS TO BE ACTED UPON 

1. Audited Financial Statements 

The financial statements for the financial year ended December 31, 2019, and the report of the auditor thereon will be presented 

before the Meeting. The financial statements for the year ended December 31, 2019, the report of the auditor thereon and 

management’s discussion and analysis for the year ended December 31, 2019, were mailed to Shareholders of the Company 

who had requested a copy. 

2. Fixing the Number of Directors 

Management is seeking Shareholder approval of a resolution fixing the number of directors at five.  

The board of directors of the Company (the “Board”) and Management are recommending that the shareholders vote FOR 

fixing the number of directors. In order to approve the number of directors, the following ordinary resolutions must be approved 

by a majority of the votes cast by shareholders present in person or represented by proxy at the Meeting. The complete text of 

the resolutions which Management intends to place before the Meeting for approval, with or without modification, are as 

follows: 

“IT IS HEREBY RESOLVED, THAT:   

(1) the number of directors be fixed at five; and   

(2) any director or officer of the Company is hereby authorized for, on behalf of, and in the name of the Company to do 

and perform or cause to be done or performed all such things, to take or cause to be taken all such actions, to execute 

and deliver or cause to be executed and delivered all such agreements, documents and instruments, contemplated by, 

necessary or desirable in connection with fixing the number of directors and the foregoing resolution, as may be 

required from time to time and contemplated and required in connection therewith, or as such director or officer in his 

or her discretion may consider necessary, advisable or appropriate in order to give effect to the intent and purposes of 

the foregoing resolution, and the doing of such things, the taking of such actions and the execution of such agreements, 

documents and instruments shall be conclusive evidence that the same have been authorized and approved hereby.” 

COMMON SHARES REPRESENTED BY PROXIES IN FAVOUR OF MANAGEMENT WILL BE VOTED IN 

FAVOUR OF FIXING THE NUMBER OF DIRECTORS AT FIVE, UNLESS THE SHAREHOLDER HAS 

SPECIFIED IN THE PROXY THAT HIS, HER OR ITS OWN SHARES ARE TO BE WITHHELD FROM VOTING 

IN RESPECT THEREOF. 

3. Election of Directors 

Five directors are to be elected at the Meeting to serve until the next annual meeting of the shareholders or until their respective 

successors are duly appointed. All of the following persons whose names are set out below have been nominated by the Board 

for election as directors at the Meeting. The term of office of all present directors of the Company expires when new directors 

have been elected at the Meeting.  
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The following tables set out certain information as of the date hereof with respect to the persons being nominated at the Meeting 

for election as directors.   

Name and  

Province of  

Residence 

Other Offices 

held  

with the  

Company 

Current Principal Occupation (1) 
Director  

since 

Number of 

Common 

Shares 

Beneficially 

Owned or 

Controlled (2) 

Ohad Haber 

Givat Ela, Israel 
Director and Chief 

Executive Officer 

CEO of the Company March 2019 56,954,000 

Ronnie Jaegermann (3), (4) 

Ramat Hasharon, Israel 
Director Venture Partner at Beyond Ventures March 2019 955,593 

Yehuda Doron (3) 

Tel-Aviv, Israel 
Director Partner at Medton Hedim, a hearing aid retail chain March 2019 Nil 

James Lanthier (3), (5) 

Ontario, Canada 
Director CEO, Mindset Pharma Inc. March 2019 32,000 

Jay Richardson (3) 

Ontario, Canada 
Director Chartered Professional Accountant, Managing Partner 

of James A. Richardson and Partner, Company 

Doctors 

September, 2020 Nil 

Notes:  

(1) The information as to principal occupation, business or employment of the nominees is not within the knowledge of the management of the Company 

and has been furnished by the respective nominees.  

(2) The information as to Common Shares beneficially owned or controlled is not within the knowledge of the management of the Company and has 

been furnished by the respective nominees. Information regarding voting securities held does not include voting securities issuable upon the exercise 

of options, warrants or other convertible securities of the Company. 

(3) Member of the Audit Committee. 

(4) Mr. Jaegermann also holds, 93,094 units (“Units”). Each Unit is exercisable upon payment of $0.175 into one common share and one-half of one 

common share purchase warrant (each whole warrant, a “Warrant”). Each Warrant entitles Mr. Jaegermann to purchase one additional common 

share upon payment of $0.25. The Units expire on March 6, 2021. 

(5) Mr. Lanthier also holds 16,000 Units.  Each Unit is exercisable upon payment of $0.175 into one common share and one-half of one common share 

purchase warrant (each whole warrant, a “Warrant”). Each Warrant entitles Mr. Lanthier to purchase one additional common share upon payment 

of $0.25. The Units expire on March 6, 2021. 
 

Corporate Cease Trade Orders 

Other than as set out below, to the knowledge of the Corporation, no proposed director is, as at the date of this Circular, or has 

been, within 10 years before the date of this Circular, a director, chief executive officer or chief financial officer of any company 

(including the Corporation) that: 

(a) was subject to a cease trade order, an order similar to a cease trade order, or an order that denied the relevant company 

access to any exemption under applicable securities legislation, and which in all cases was in effect for a period of 

more than 30 consecutive days (an “Order”), which Order was issued while the proposed director was acting in the 

capacity as director, chief executive officer or chief financial officer of such company; or 

(b) 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 

director, chief executive officer or chief financial officer of such company. 

The foregoing information, not being within the knowledge of the Corporation, has been furnished by the proposed director. 
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Bankruptcies, or Penalties or Sanctions 

To the knowledge of the Corporation, no proposed director: 

(a) is, as at the date of this Circular, or has been within 10 years before the date of this Circular, a director or executive 

officer of any company (including the Corporation) 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; 

(b) has, within 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 his assets; 

(c) 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; or 

(d) has been subject to any penalties or sanctions imposed by a court or regulatory body that would likely be considered 

important to a reasonable securityholder in deciding whether to vote for a proposed director. 

The foregoing information, not being within the knowledge of the Corporation, has been furnished by the proposed directors. 

THE ENCLOSED FORM OF PROXY PERMITS SHAREHOLDERS TO VOTE FOR EACH NOMINEE ON AN 

INDIVIDUAL BASIS. COMMON SHARES REPRESENTED BY PROXIES IN FAVOUR OF MANAGEMENT 

WILL BE VOTED IN FAVOUR OF EACH OF THE PROPOSED NOMINEES UNLESS A SHAREHOLDER HAS 

SPECIFIED IN HIS, HER OR ITS PROXY THAT HIS, HER OR ITS COMMON SHARES ARE TO BE WITHHELD 

FROM VOTING IN RESPECT OF ANY PARTICULAR NOMINEE OR NOMINEES.  MANAGEMENT DOES NOT 

CONTEMPLATE THAT ANY OF SUCH NOMINEES WILL BE UNABLE TO SERVE AS DIRECTORS. 

HOWEVER, IF FOR ANY REASON, ANY OF THE PROPOSED NOMINEES DO NOT STAND FOR ELECTION 

OR ARE UNABLE TO SERVE AS SUCH, PROXIES IN FAVOUR OF MANAGEMENT NOMINEES WILL BE 

VOTED FOR ANOTHER NOMINEE IN THEIR DISCRETION UNLESS THE SHAREHOLDER HAS SPECIFIED 

IN HIS, HER OR ITS PROXY THAT HIS, HER OR ITS COMMON SHARES ARE TO BE WITHHELD FROM 

VOTING IN RESPECT OF ANY PARTICULAR NOMINEE OR NOMINEES.  

4. Appointment of Auditor 

The directors of the Company propose to nominate BDO- Ziv Haft Consulting and Management Ltd., for appointment as the 

auditor of the Company to hold office until the next annual meeting of shareholders. The Board reviews the annual audit fees 

and considers the issue of auditor independence in the context of all services provided to the Company. BDO- Ziv Haft 

Consulting and Management Ltd., was first appointed as auditor effective June 12, 2019. 

COMMON SHARES REPRESENTED BY PROXIES IN FAVOUR OF MANAGEMENT WILL BE VOTED IN 

FAVOUR OF THE APPOINTMENT OF BDO- ZIV HAFT CONSULTING AND MANAGEMENT LTD., AS 

AUDITOR OF THE COMPANY AND THE AUTHORIZING OF THE DIRECTORS TO FIX THEIR 

REMUNERATION, UNLESS THE SHAREHOLDER HAS SPECIFIED IN THE PROXY THAT HIS, HER OR ITS 

OWN SHARES ARE TO BE WITHHELD FROM VOTING IN RESPECT THEREOF. 

5. Approval of the Stock Option Plan Resolution  

As the Company’s stock option plan (the “Stock Option Plan”) provides for a rolling maximum number of Common Shares 

which may be issuable upon the exercise of options granted under the Stock Option Plan. Policy 4.4 – Incentive Stock Options 

of the TSX Venture Exchange (the “Exchange”) requires that the Stock Option Plan receive shareholder approval each year at 

the annual shareholders’ meeting. Accordingly, at the Meeting Shareholders will be asked to consider, and if deemed 
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appropriate, to approve, with or without variation, a resolution approving the Stock Option Plan.  A copy of the Stock Option 

Plan is attached as Schedule “A” to the Circular. 

Summary of the Stock Option Plan 

The following summary of the Stock Option Plan is qualified in its entirety by the full text of the Stock Option Plan. For the 

purposes of this Section, terms not defined herein shall have the meaning attributed to them in the Stock Option Plan. 

The purpose of the Stock Option Plan is to attract, retain and motivate directors, officers, employees and consultants (the 

“Option Plan Eligible Persons”) by providing them with the opportunity, through stock options, to acquire a proprietary 

interest in the Company and benefit from its growth. Pursuant to the Stock Option Plan, the maximum number of Common 

Shares reserved for issuance in any 12-month period to any one optionee other than a consultant may not exceed 5% of the 

issued and outstanding Common Shares at the date of the grant. The maximum number of Common Shares reserved for issuance 

in any 12-month period to any consultant may not exceed 2% of the issued and outstanding Common Shares at the date of the 

grant and the maximum number of Common Shares reserved for issuance in any 12-month period to all persons engaged in 

investor relations activities may not exceed 2% of the issued and outstanding number of Common Shares at the date of the 

grant. 

Subject to the discretion of the Board, if any Option Plan Eligible Person ceases to be an Option Plan Eligible Persons for any 

reason, other than for cause or death, the options held by such person will terminate on the earlier of (i) the expiry date of the 

option; and (ii) ninety (90) days from the date such person ceases to be an Option Plan Eligible Person. The Option Plan Eligible 

Person may exercise any option issued under the Stock Option Plan that is then exercisable at any time within that period unless 

an existing agreement between the Option Plan Eligible Person and the Company provides for a different period.  

In the event that an Option Plan Eligible Person ceases to be an Option Plan Eligible Person because of termination for cause, 

the options of the Option Plan Eligible Person not exercised at such time shall immediately be cancelled on the date of such 

termination. In the event of the death of a Participant during the term of the Option Plan Eligible Person’s option, the option 

theretofore granted to the Option Plan Eligible Person shall be exercisable by the Option Plan Eligible Person’s heirs or 

administrators within the period of one (1) year succeeding the Option Plan Eligible Person’s death. 

Approval of the Stock Option Plan 

The Board and Management are recommending that the shareholders vote FOR the approval of the Stock Option Plan. In order 

to approve the Stock Option Plan, the following ordinary resolutions must be approved by a majority of the votes cast by 

shareholders present in person or represented by proxy at the Meeting. The complete text of the resolutions which Management 

intends to place before the Meeting for approval, with or without modification, is as follows: 

“IT IS HEREBY RESOLVED, THAT:   

(1) the Stock Option Plan, in the form as set forth in Schedule “A” to the Circular, be and is hereby ratified, confirmed 

and approved; and   

(2) any director or officer of the Company is hereby authorized for, on behalf of, and in the name of the Company to do 

and perform or cause to be done or performed all such things, to take or cause to be taken all such actions, to execute 

and deliver or cause to be executed and delivered all such agreements, documents and instruments, contemplated by, 

necessary or desirable in connection with the Stock Option Plan and the foregoing resolutions, as may be required 

from time to time and contemplated and required in connection therewith, or as such director or officer in his or her 

discretion may consider necessary, advisable or appropriate in order to give effect to the intent and purposes of the 

foregoing resolutions, and the doing of such things, the taking of such actions and the execution of such agreements, 

documents and instruments shall be conclusive evidence that the same have been authorized and approved hereby.” 

COMMON SHARES REPRESENTED BY PROXIES IN FAVOUR OF MANAGEMENT WILL BE VOTED IN 

FAVOUR OF THE RESOLUTION TO APPROVE THE STOCK OPTION PLAN IN THE ABSENCE OF 

DIRECTION TO THE CONTRARY FROM THE SHAREHOLDER APPOINTING THEM.   
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6. Repricing of Previously Granted Options 

On May 14, 2020 the Company announced that the Board had resolved to reprice a total of 2,500,000 stock options granted to 

an officer of the Company (the “Officer Options”) in accordance with the terms of the Stock Option Plan. The Officer Options 

had an initial exercise price of $0.25 and the board resolved to amend the exercise price (the “Repricing”), in respect of all of 

the Officer Options, to $0.06 (the “New Exercise Price”).  

At the Meeting, in accordance with the policies of the Exchange, “disinterested shareholders” will be asked to consider and, 

if deemed appropriate, to approve the Repricing. For the purpose of approval of the Repricing “disinterested shareholders” 

means “votes cast by all Shareholders at the Meeting excluding votes attaching to Common Shares beneficially owned by: (i) 

Insiders to whom Common Shares may be issued; and (ii) associates of persons referred to in (i)”. 

The complete text of the resolution which Management intends to place before the Meeting for approval, with or without 

modification, is as follows: 

 “IT IS HEREBY RESOLVED, THAT: 

(1) the Repricing of 2,500,000 stock options previously granted to an officer of the Company, which have been issued 

pursuant to the Stock Option Plan be and is hereby ratified, confirmed and approved; 

(2) the Board be and is hereby authorized in its absolute discretion to make such revisions to the text of the Stock Option 

Plan in respect of the forgoing resolutions or as may be needed to reflect changes required by securities regulatory 

agencies or stock exchanges; and 

(3) any director or officer of the Company is hereby authorized for, on behalf of, and in the name of the Company to do 

and perform or cause to be done or performed all such things, to take or cause to be taken all such actions, to execute 

and deliver or cause to be executed and delivered all such agreements, documents and instruments, contemplated by, 

necessary or desirable in connection with the foregoing resolutions, as may be required from time to time and 

contemplated and required in connection therewith, or as such director or officer in his or her discretion may consider 

necessary, advisable or appropriate in order to give effect to the intent and purposes of the foregoing resolutions, and 

the doing of such things, the taking of such actions and the execution of such agreements, documents and instruments 

shall be conclusive evidence that the same have been authorized and approved hereby.” 

COMMON SHARES REPRESENTED BY PROXIES IN FAVOUR OF MANAGEMENT (EXCEPT THOSE 

PROXIES REPRESENTING SHARES BENEFICIALLY OWNED BY INTERESTED PARTIES) WILL BE VOTED 

IN FAVOUR OF THE RESOLUTION TO APPROVE THE REPRICING IN THE ABSENCE OF DIRECTION TO 

THE CONTRARY FROM THE SHAREHOLDER APPOINTING THEM.   

7. Approval of the Restricted Share Unit Plan 

At the Meeting, Shareholders will be asked to consider and, if deemed appropriate, to approve, with or without variation, a 

resolution authorizing and approving the adoption of a “fixed number” restricted share unit plan (the "RSU Plan"), meaning 

that the number of Common Shares issuable under the RSU Plan may not exceed a certain threshold (being 10% of the issued 

and outstanding shares as of the Record Date), regardless of any changes in the number of Common Shares that may, from 

time to time, be issued and outstanding. Under the policies of the Exchange, such a plan must be approved as at the date of 

implementation of the RSU Plan. 

The RSU Plan was approved by the Board on October 9, 2020. The RSU Plan allows the Company to grant restricted share 

units (each, a “RSU” and collectively, the "RSUs"), each of which is a unit that is equivalent in value to a Common Share and 

that upon vesting results in the holder thereof being issued, at the discretion of the Board, either (i) a Common Share, or (ii) an 

amount of cash equal to the Fair Market Value of a Common Share. For the purpose of this section, terms not defined herein 

shall have the meaning attributed to them in the RSU Plan, the full text of which is attached to this Information Circular as 

Schedule “B”. 

The purpose of the RSU Plan is to advance the interests of the Company by (i) providing Eligible Persons (as defined below) 

with incentives; (ii) rewarding performance by Participants (as defined below); (iii) increasing the proprietary interest of 
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Participants in the success of the Company; (iv) encouraging Participants to remain with the Company or its Affiliates; (v) 

attracting new directors, employees, officers and Consultants; and; (vi) aligning the interests of the Participants with those of 

the Shareholders. 

“Eligible Person” means, for the purpose of the RSU Plan, any director, officer, employee or Consultant of the Company or 

any of its affiliates and any such person’s personal holding company, as designated by the Board in a resolution. 

“Participant” means, for the purpose of the RSU Plan, an Eligible Person to whom a RSU has been granted. 

The Board believes that RSUs increase the proprietary interest of Participants in the success of the Company by allowing the 

Board to establish measurable objectives for Participants, and/or the Company or Affiliate, which, upon achievement, will be 

rewarded. Such measurable objectives may include, but are not limited to, expanding or improving the Company’s overall 

business performance, securing additional sources of capital, completing joint venture transactions, and executing upon other 

shareholder value creating initiatives. 

The Board believes that RSUs align the interests of Participants with the interests of Shareholders by creating a strong link 

between compensation and the long-term financial performance of the Company thereby enhancing Shareholder value. Rather 

than grant RSUs according to a prescribed formula or target, the Board will take into account the individual's position, scope 

of responsibility, the individual's historic and recent performance, and the value of the proposed RSU grant in relation to other 

elements of the Participant’s total compensation. 

The Exchange has conditionally accepted the adoption of the RSU Plan, subject to disinterested shareholder approval. The 

following summary of the RSU Plan is qualified in its entirety by the full text of the RSU Plan. 

Administration of the RSU Plan 

The Board (or a committee of the Board if so authorized by the Board) will administer the RSU Plan. Among other things, the 

Board will have the authority to: (a) to grant RSUs to Eligible Persons, and (b) determine the terms, including the limitations, 

restrictions, vesting period, Performance Criteria, and conditions, if any, upon such grants. In addition, the Board will have the 

discretion to determine which Eligible Persons will participate in the RSU Plan. 

Number of Common Shares Available for Issuance 

The RSU Plan provides that a maximum of 8,958,922 Common Shares (being 10% of the issued and outstanding Common 

Shares as of the Record Date) will be reserved for issuance upon the vesting of RSUs granted under the RSU Plan, subject to 

certain adjustments if there are changes in the capital structure of the Company. 

Vesting 

Unless otherwise provided by the Board, RSUs granted to Participants shall vest on the earlier of (a) the date on which the 

Performance Criteria are achieved, if applicable, or (b) the third (3rd) anniversary of the Date of Grant, provided the Participant 

is continuously employed by or in service with the Company, or any of its Affiliates, from the Date of Grant until such Vesting 

Date. 

Approval of the RSU Plan 

The Board and management are recommending that the Shareholders vote FOR the approval of the RSU Plan. In order to 

approve the RSU Plan the following ordinary resolutions must be approved by a majority of the votes cast by disinterested 

Shareholders present in person or represented by proxy at the Meeting. This means that insiders of the Company and their 

associates entitled to receive a benefit under the RSU Plan are not eligible to vote their securities in respect of resolutions 

concerning the approval of the RSU Plan. As such, the Board and management of the Company as well as their associates 

(representing in aggregate 57,941,593 Common Shares) will not be eligible to vote on the resolution for the RSU Plan. 

The complete text of the resolution which management intends to place before the Meeting for approval, with or without 

modification, is as follows: 

“IT IS HEREBY RESOLVED, THAT: 
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(1) the RSU Plan, in the form as set forth in Schedule “B” to the Information Circular, be and is hereby ratified, confirmed 

and approved; 

(2) the Board (or a committee of the Board if so authorized by the Board) is hereby authorized to grant RSUs pursuant to 

the RSU Plan to those eligible to receive RSUs thereunder, at its discretion; 

(3) the reservation for issuance of a maximum of 8,958,922 Common Shares under the RSU Plan is hereby authorized 

and approved; 

(4) the Company is hereby authorized and directed to issue such Common Shares in accordance with the RSU Plan; and 

(5) any director or officer of the Company is hereby authorized for, on behalf of, and in the name of the Company to do 

and perform or cause to be done or performed all such things, to take or cause to be taken all such actions, to execute 

and deliver or cause to be executed and delivered all such agreements, documents and instruments, contemplated by, 

necessary or desirable in connection with the RSU Plan and the foregoing resolutions, as may be required from time 

to time and contemplated and required in connection therewith, or as such director or officer in his or her discretion 

may consider necessary, advisable or appropriate in order to give effect to the intent and purposes of the foregoing 

resolutions, and the doing of such things, the taking of such actions and the execution of such agreements, documents 

and instruments shall be conclusive evidence that the same have been authorized and approved hereby.” 

COMMON SHARES REPRESENTED BY PROXIES IN FAVOUR OF MANAGEMENT (EXCEPT THOSE 

PROXIES REPRESENTING SHARES BENEFICIALLY OWNED BY INTERESTED PARTIES) WILL BE VOTED 

IN FAVOUR OF THE RESOLUTION TO ADOPT THE RSU PLAN IN THE ABSENCE OF DIRECTION TO THE 

CONTRARY FROM THE SHAREHOLDER APPOINTING THEM. 

8. Other Business 

While there is no other business other than outlined above to be presented to the shareholders at the Meeting, it is intended the 

proxies herby solicited will be exercised upon any other matters and proposals which may properly come before the Meeting, 

or any adjournment or adjournments thereof, in accordance with the discretion of the persons authorized to act thereunder. 

EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis  

The Company’s compensation policies are based on the principles that compensation should, to a significant extent, be 

reflective of the financial performance of the Company, and that a significant portion of executive officers’ and directors’ 

compensation should provide long-term incentives. The Board and compensation committee of the Board (the “Compensation 

Committee”) seeks to have compensation of the Company’s directors and executive officers set at levels that are sufficiently 

competitive so that the Company may attract, retain and motivate highly qualified directors and executive officers to contribute 

to the Company’s success. In assessing the overall compensation for directors and executive officers, the Board and 

Compensation Committee considers the Company’s performance, relative stockholder return and industry position, general 

industry data, and awards given to the Company’s executive officers in past years. It is the general compensation philosophy 

of the Company to provide a blend of base salaries/consulting fees, incentive bonuses and equity-based compensation.  

Elements of Compensation 

Base Salary/Consulting Fees 

Each Named Executive Officer (as defined below) receives a fee, which constitutes a significant portion of the Named 

Executive Officer’s compensation package. Consulting fees are paid for discharging day-to-day duties and responsibilities and 

reflects the Named Executive Officer’s performance over time, as well as that individual’s particular experience and 

qualifications. A Named Executive Officer’s fee is reviewed by the Compensation Committee from time to time.   
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Incentive Bonus 

Incentive bonuses, in the form of cash payments, are designed to add a variable component of compensation based on corporate 

and individual performances for each officer and employee. Both individual and corporate performances are also taken into 

account. No bonuses were paid to the Named Executive Officer during the most recently completed financial year. 

Equity-Based Compensation  

The Company’s directors, officers, employees and consultants are eligible under the Stock Option Plan to receive grants of 

stock options. The Stock Option Plan is an important part of the Company’s long-term incentive strategy for its officers and 

directors, permitting them to participate in appreciation of the market value of the Common Shares over a stated period of time.  

The Stock Option Plan is intended to reinforce commitment to long-term growth in profitability and shareholder value.  

The Board believes that the Stock Option Plan aligns the interests of the Named Executive Officers and the Board with 

shareholders by linking a component of executive compensation to the longer term performance of the Common Shares. 

Compensation Risk 

The Board has not formally considered the implications of risks associated with the Company’s compensation policies and 

practices as, in their view, the current structure of the Company’s executive compensation arrangements is focussed on long-

term value and is designed to correlate to the long-term performance of the Company, which includes but is not limited to 

performance of its share price. 

Financial Instruments 

Except as may be prohibited by law, the Named Executive Officers and directors are not currently prohibited from purchasing 

financial instruments, such as prepaid variable forward contracts, equity swaps, collars or units of exchange funds, that are 

designed to hedge or offset a decrease in market value of equity securities granted as compensation or held, directly or 

indirectly, by a Named Executive Officer or director. To the Company’s knowledge, no executive officer or director of the 

Company has entered into or purchased such a financial instrument. The Company’s Insider Trading Policy stipulates that 

insiders of the Company are prohibited from short-selling the securities of the Company for the purpose of realizing the short-

term profits.  

Share-based and option-based Awards  

As discussed above, the Stock Option Plan is maintained for the directors, officers, consultants and employees of the Company 

and any present and future subsidiary of the Company. The CEO will make initial recommendations to the Compensation 

Committee on the setting of option grants, taking into account the seniority and contribution of the individuals eligible for the 

grants and the number of previously granted stock options. The Compensation Committee will then recommend to the Board 

for approval all incentive compensation for the executives of the Company, based on both individual and Company performance 

in any given year, and will take into consideration the levels of compensation paid to persons in the same or similar management 

positions at comparable companies, in making such recommendations. 

Option-based Awards 

Pursuant to the Stock Option Plan, an option exercise price cannot be less than the closing price of the Common Shares on the 

Exchange on the last trading day preceding the option grant. The purchase price for the Common Shares under each option 

shall be determined by the Compensation Committee. The maximum term is ten (10) years. There are no specific vesting 

provisions under the Stock Option Plan. Options are non-assignable and non-transferable other than by will or by the laws of 

descent and distribution. As at the date hereof, there are 5,173,527 stock options outstanding under the Stock Option Plan, 

which represents approximately 58% of the Common Shares reserved for issuance under the Stock Option Plan. Please see 

“Particulars of Matters to be Acted Upon – Approval of the Stock Option Plan” below, for a summary of the Stock Option 

Plan. 

Compensation Governance 

In order to assist the Board in fulfilling its oversight responsibilities with respect to compensation matters, the Board has 

established the Compensation Committee. The Compensation Committee is composed of Messers. Doron, and Lanthier, all of 
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whom are independent as such term is defined in National Instrument 58-101, Disclosure of Corporate Governance Practices 

(“NI 58-101”). 

The Compensation Committee meets at least once a year to, amongst other things, review and approve the Company’s goals 

and objectives relating to the compensation of the Company’s executive officers, evaluate the performance of the Company’s 

executive officers in light of such goals and objectives, and set the compensation level, perquisites and other benefits of the 

Company’s executive officers. The Compensation Committee is given the authority to engage and compensate any outside 

advisor that it determines to be necessary to carry out its duties.  

As a whole, the members of the Compensation Committee have direct experience and skills relevant to their responsibilities in 

executive compensation, including with respect to enabling the Compensation Committee in making informed decisions on the 

suitability of the Company’s compensation policies and practices. Each of the members of the Compensation Committee has 

experience on the board of directors and related committees of other public companies. 

Neither the Board nor the Compensation Committee has, at any time since the Company’s most recently completed fiscal year, 

retained a compensation consultant or advisor to assist the Board or the Compensation Committee in determining the 

compensation for any of the Company’s executive officers’ or directors’ compensation. 

Summary Compensation Table – Named Executive Officers  

Set out below are particulars of compensation paid to the following persons (the “Named Executive Officers”): 

(a) the Company's Chief Executive Officer (“CEO”); 

(b) the Company’s Chief Financial Officer (“CFO”);  

(c) the Company's three most highly compensated executive officers, other than the CEO and CFO, who were serving as 

executive officers as at December 31, 2019, and whose total compensation was more than $150,000 for the financial 

year ended December 31, 2019, of which there is one; and  

(d) each individual who would be a named executive officer under paragraph (c) but for the fact that the individual was 

neither an executive officer of the Company, nor acting in a similar capacity, at the end of the most recently completed 

financial year, of which there are none.   

During the financial year ended December 31, 2019, the Company had three Named Executive Officers, being Ohad Haber 

(CEO), Amir Eylon (VP Operations and Projects) and Meira Zada (CFO).  

The following table is a summary of compensation paid to the Named Executive Officers for the three most recently completed 

financial years ended December 31, 2019 (Messrs. Presement and Hazelton resigned from their respective roles of CEO and 

CFO in March, 2019 as a result of completion of the Company’s qualifying transaction):  

Name and 

principal 

position 

Year 

 

Salary  

($) 

Share-

based 

awards 

($) 

Option- 

based 

awards 

($) 

Non-equity incentive 

plan compensation 

($) 
Pension 

value 

($) 

All other 

compensation 

($) 

Total 

compensation 

($) 
Annual 

incentive 

plans 

Long-term 

incentive 

plans 

Ohad Haber,  

CEO 

2017 

2018 

2019 

185,600 

270,801 

357,223 

N/A 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

72,693(2) 

45,816(2) 

14,840 

24,742 

13,400 

Nil 

Nil 

Nil 

200,440 

368,236 

416,439 

Meira Zada(1) 

CFO 

2017 

2018 

2019 

14,137 

114,783 

181,711 

N/A 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

25,313 

11,866 

Nil 

Nil 

Nil 

14,137 

140,096 

193,587 

Amir Eylon,  
2017 

2018 

60,639 

88,318 
N/A 

Nil 

Nil 

Nil 

Nil 

Nil 

279,827(2) 

6,572 

12,717 

Nil 

Nil 

67,211 

380,862 
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Vice President 

of Operations 

and Projects 

2019 184,599 Nil Nil 48,333 8,987 Nil 241,973 

Brian 

Presement 

 

2017 

2018 
N/A N/A 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Christopher 

Hazelton 

2017 

2018 
N/A N/A 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Notes: 

(1) Ms. Zada was appointed as a Chief Financial Officer of Irri-Al-Tal on January 1, 2018. Prior to her appointment, she was acting as an external 

auditor and bookkeeper to Irri-Al-Tal, and the compensation figures in the table above reflect this structure. 

(2) The Long Term Incentive plan relates to bonus paid as a commission in respect of sales during the applicable period.   

Incentive Plan Awards  

Outstanding share-based awards and option-based awards 

The following table is a summary of option awards granted to the Named Executive Officers that were outstanding as at 

December 31, 2019.   

Name 

Option-based Awards 

Number of securities 

underlying unexercised 

options (#) 

Option 

exercise 

price ($) 

Option expiration 

date 

Value of 

unexercised in-

the-money 

options ($) 

Ohad Haber(1) 200,000 0.25 03/06/2024 N/A 

Meira Zada(2) Nil    N/A N/A N/A 

Amir Eylon 2,500,000 0.25 03/06/2024 N/A 

Brian Presement Nil    N/A N/A N/A 

Christopher Hazelton Nil    N/A N/A N/A 

Notes: 

(1) During 2020, Mr. Haber received 200,000 options.  Each option is exercisable upon payment of $0.06 into one common share. The options expire 

on May 14, 2025. 

(2) During 2020, Ms. Zada Meira received 200,000 options.  Each option is exercisable upon payment of $0.06 into one common share. The options 

expire on May 14, 2025. 
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Value Vested or Earned During the Year ended December 31, 2019 

Name 

Option – based awards – 

Value vested during the 

year(1) 

($) 

Share-based awards – 

Value vested during the 

year 

($) 

Non-equity incentive plan 

compensation – Value 

earned during the year 

($) 

Ohad Haber Nil N/A N/A 

Meira Zada Nil N/A N/A 

Amir Eylon Nil N/A N/A 

Brian Presement 

 
Nil N/A N/A 

Christopher Hazelton Nil N/A N/A 

Pension Plan Benefits 

No benefits were paid, and no benefits are proposed to be paid to any of the Named Executive Officers under any pension or 

retirement plan. 

Termination and Change of Control Benefits  

The Corporation has not entered into employment agreements with any of its officers. 

Directors Compensation  

Director Compensation Table 

The following table is a summary of compensation paid to the directors of the Company, other than: (i) directors who are also 

Named Executive Officers; and (ii) directors who were appointed during the fiscal year 2019 who did not receive any 

compensation from the Company in any other role during fiscal 2019, for the three most recently completed financial years 

ended December 31, 2019:  

Name and 

principal 

position(1) 

Year 

 

Fees 

earned  

($) 

Share-based 

awards 

($) 

Option- based 

awards 

($)(2) 

Non-equity 

incentive plan 

compensation 

($) 

 

Pension 

value 

($) 

All other 

compensation 

($) 

Total 

compensation 

($) 

Ronnie 

Jaegermann 

2017 

2018 

2019 

6,732 

75,817 

9,021 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

6,732 

75,817 

9,021 

Adam 

Szweras(3)(4) 

2017 

2018 

2019 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

Nil 

 

Notes: 

(1) Information regarding Mr. Haber is set out above under “Summary Compensation Table – Named Executive Officers”. 

(2) During 2019, all the directors of the Company, Messrs. Haber, Doron, Lanthier, Szweras and Jaegermann received 200,000 options.  Each option 

is exercisable upon payment of $0.25 into one common share. The options expire on June 6, 2024.  

(3) During 2020, all the directors of the Company, Messrs. Haber, Doron, Lanthier, Szweras and Jaegermann received 200,000 options.  Each option 

is exercisable upon payment of $0.06 into one common share. The options expire on May 14, 2025.  

(4) Mr. Szweras resigned as a director on September 4, 2020.  



17 

Incentive Plan Awards 

Outstanding share-based awards and option-based awards 

The following table is a summary of option awards granted the directors of the Company, other than directors who are also 

Named Executive Officers, that were outstanding as at December 31, 2019:   

Name 

Option-based Awards(1) 

Number of 

securities 

underlying 

unexercised 

options (#) 

Option exercise 

price 

($) 

Option expiration 

date 

Value of 

unexercised in-the-

money options ($) 

Ronnie Jaegermann 
200,000 0.25 06/03/2024 N/A 

Yehuda Doron 
200,000 0.25 06/03/2024 N/A 

James Lanthier 
200,000 0.25 06/03/2024 N/A 

Adam Szweras 
200,000 0.25 06/03/2024 N/A 

Notes: 

(1) During 2020, all the directors of the Company, Messrs. Haber, Doron, Lanthier, Szweras and Jaegermann received 200,000 options.  Each option 

is exercisable upon payment of $0.06 into one common share. The options expire on May 14, 2025. 
 

Incentive Plan Awards – Value Vested or Earned During the Year 

Name 

Option – based awards 

– Value vested during 

the year 

($) 

Share-based awards – 

Value vested during the 

year 

($) 

Non-equity incentive 

plan compensation – 

Value earned during the 

year 

($) 

Ronnie Jaegermann Nil Nil Nil 

Yehuda Doron Nil Nil Nil 

James Lanthier Nil Nil Nil 

Adam Szweras Nil Nil Nil 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The following table is a summary of compensation plans under which equity securities of the Company are authorized for 

issuance as at the financial year ended December 31, 2019: 
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Plan Category 

Number of securities to 

be issued upon exercise 

of outstanding options, 

warrants and rights 

Weighted-average 

exercise price of 

outstanding options, 

warrants and rights 

$ 

Number of securities 

remaining available for 

future issuance under 

equity compensation 

plans (excluding 

securities listed in the 

first column) (1) 

Equity compensation plans 

approved by securityholders  
   

Stock Option Plan  Nil N/A 4,985,395 

Equity compensation plans not 

approved by securityholders 
N/A N/A N/A 

Total  Nil 0.25 4,985,395 

 

Notes: 

(1) During 2020, the Company granted a total of 1,200,000 stock options (“Participant Options”) to directors, employees and consultants pursuant to 

the terms of the Company’s stock option plan. Of this amount 1,000,000 were granted to directors vesting in twelve equal amounts at the end of 

every year over the next two years. 200,000 of the Participant Options were granted to employees, and shall vest in equal instalments over the next 

two years. All Participant Options have an exercise price of CAD$0.06. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS OF THE COMPANY 

Other than Mr. Haber who as of the date hereof owes $33,256 to the Company, no executive officer, director or employee, or 

former executive officer, director or employee of the Company or any of its subsidiaries was indebted to the Company or any 

of its subsidiaries as at the date hereof.  

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Except as disclosed elsewhere in this Circular, to the knowledge of the Company, no informed person of the Company, nominee 

for election as director of the Company, or any associate or affiliate of an informed person or nominee, has had or has any 

material interest, direct or indirect, in any transaction or any proposed transaction which has materially affected or will 

materially affect the Company or any of its subsidiaries.   

CORPORATE GOVERNANCE PRACTICES 

Pursuant to NI 58-101, the Company is required to disclose information relating to its corporate governance practice. The 

Company’s statement of “Corporate Governance Practices”, approved by the Board, is attached to this Circular as Schedule 

“C”. 

AUDIT COMMITTEE 

Pursuant to National Instrument 52-110 – Audit Committees (“NI 52-110”), the Company is required to provide disclosure with 

respect to its Audit Committee including the text of the Audit Committee’s charter, composition of the Audit Committee and 

the fees paid to the external auditor. Accordingly, the Company provides the following disclosure with respect to its Audit 

Committee: 
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Audit Committee’s Charter 

The charter of the Audit Committee is attached to this Circular as Schedule “D”. 

Composition of Audit Committee 

The Audit Committee has been comprised of Messrs. Lanthier, Doron and Jaegermann. Messrs. Lanthier and Doron have been 

determined by the Board to be “independent” (as such term is defined in NI 52-101) and “financially literate” (as such term is 

defined in NI 52-110), having the ability to understand and critically evaluate the financial statements of the Company. The 

Board made this determination based on the experience of each Audit Committee member. 

Relevant Education and Experience 

James Lanthier, Chairman 

Mr. Lanthier is the Chief Executive Officer of Mindset Pharma Inc., a drug discovery and development business focused on 

developing novel drugs for neuropsychiatric conditions.  Mr. Lanthier has held executive positions at a number of technology 

enabled companies; prior to Mindset, Mr. Lanthier helped found Future Fertility, a provider of artificial intelligence tools to 

infertility physicians.  Mr. Lanthier was a member of the founding management team of Mood Media, the world’s largest in-

store media business.  Mr. Lanthier was the Chief Operating Officer of Mood from 2008 to 2013 and a non-executive Director 

of Mood from 2013 - 2016.  Prior to Mood, Mr. Lanthier co-founded FUN Technologies, a casual games business which he 

helped lead as Chief Financial Officer through its IPO on the Toronto and London Stock Exchanges through its eventual sale 

to Liberty Media. Mr. Lanthier has held board positions at a number of public companies.  Mr. Lanthier holds an MBA from 

the Rotman School of Management at the University of Toronto and a BA (Honors) from Queens University. 

Yehuda Doron 

Mr. Doron has founded and run several businesses based in Israel. He is currently a Managing Director at Medton Hedim, a 

hearing aid retail and manufacturing company and a Chairman of Polymer G, an innovative chemical company. Formerly Mr. 

Doron served as a partner at Orr Community Ventures - a $40M fund providing equity capital to SMEs located in Israel's most 

under-developed regions, and as a CEO of various retail and manufacturing businesses. Mr. Doron holds a degree in business 

and economics management from Tel Aviv University. 

Ronnie Jaegermann 

Mr. Jaegermann has been a Venture Partner at Beyond-Ventures, an Israeli Venture Capital and Investment Advisory Firm 

since September 2019. Prior to that Mr. Jaegermann was the Chief Executive Officer and Head of Investment Banking Advisory 

at Aloni Haft, a Tel Aviv-based boutique investment bank focused on fund raisings for Israeli companies in international capital 

markets since 2014. He has led multiple businesses in growing them from start-up to profitable companies that became take-

out targets. Mr. Jaegermann holds a BA in Economic and Political Science from Tel Aviv University. Mr. Jaegermann serves 

as Chief Financial Officer of Cann-Is Capital Corp., a Capital Pool Company, and as an independent  member of the board of 

directors of Adcore Inc.  

Audit Committee Oversight 

At no time since the commencement of the Company’s most recently completed financial year have any recommendations by 

the Audit Committee respecting the appointment and/or compensation of the Company’s external auditors not been adopted by 

the Board. 

Assessments 

The Board does not make regular formal assessments of the Board, its committees or its members. Rather, from time to time, 

the Board satisfies itself on an informal basis that its members and audit committee are performing effectively; in this respect, 

from time to time, the Board reviews and considers the size of the Board in relation to the needs of the Corporation, with a 

view of facilitating effective decision-making and identifying and selecting individuals qualified to become new Board 

members. 

Audit Fees 
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Aggregate fees paid to the Auditor during the fiscal periods indicated were as follows:  

 Fiscal year ended 

December 31, 2018 

Fiscal year ended 

December 31, 2019 

Audit Fees (1) $147,228 $208,898 

Audit-related Fees (2) $124 Nil 

Tax Fees (3) $10,250 Nil 

All Other Fees (4) $21,420 $30,489 

Total $179,022 $239,388 

Notes: 

(1) Audit Fee for 2019 includes those paid by Irri Al Tal, the operating subsidiary, which were incurred as part of Qualifying Transaction. 

(2)  Fees charged for assurance and related services reasonably related to the performance of an audit, and not included under "Audit Fees". 

(3) (3)Fees charged for tax compliance, tax advice and tax planning services, in respect of 2019 include fees incurred by Irri Al-Tal the operating 

subsidiary. 

(4) (4)Fees for services other than disclosed in any other row. 

ADDITIONAL INFORMATION 

Additional information relating to the Company is available on SEDAR at www.sedar.com. Financial information is provided 

in the Company's audited consolidated financial statements and the Company's management's discussion and analysis for the 

financial year ended December 31, 2019. A copy of the Company's audited consolidated financial statements and management's 

discussion and analysis can be obtained by emailing the Company at meira@waterwt.com.  
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SCHEDULE “A” 

STOCK OPTION PLAN 

1. THE PLAN 

A stock option plan (the “Plan”), pursuant to which options to purchase common shares, or such other shares as may be 

substituted therefor (“Shares”), in the capital of Water Ways Technologies Inc. (the “Corporation”) may be granted to the 

directors, officers and employees of the Corporation and to consultants retained by the Corporation, is hereby established on 

the terms and conditions set forth herein. 

2. PURPOSE 

The purpose of this Plan is to advance the interests of the Corporation by encouraging the directors, officers and employees of 

the Corporation and consultants retained by the Corporation to acquire Shares, thereby: (i) increasing the proprietary interests 

of such persons in the Corporation; (ii) aligning the interests of such persons with the interests of the Corporation's shareholders 

generally; (iii) encouraging such persons to remain associated with the Corporation; and (iv) furnishing such persons with an 

additional incentive in their efforts on behalf of the Corporation. 

3. ADMINISTRATION 

(a) This Plan shall be administered by the board of directors of the Corporation (the "Board"). 

(b) Subject to the terms and conditions set forth herein, the Board is authorized to provide for the granting, exercise and 

method of exercise of Options (as defined in paragraph 3(d) below), all on such terms (which may vary between 

Options granted from time to time) as it shall determine. In addition, the Board shall have the authority to: (i) construe 

and interpret this Plan and all option agreements entered into hereunder; (ii) prescribe, amend and rescind rules and 

regulations relating to this Plan and (iii) make all other determinations necessary or advisable for the administration 

of this Plan. All determinations and interpretations made by the Board shall be binding on all Participants (as 

hereinafter defined) and on their legal, personal representatives and beneficiaries. 

(c) Notwithstanding the foregoing or any other provision contained herein, the Board shall have the right to delegate the 

administration and operation of this Plan, in whole or in part, to a committee of the Board or to the President or any 

other officer of the Corporation. Whenever used herein, the term "Board" shall be deemed to include any committee 

or officer to which the Board has, fully or partially, delegated responsibility and/or authority relating to the Plan or 

the administration and operation of this Plan pursuant to this Section 3. 

(d) Options to purchase the Shares granted hereunder ("Options") shall be evidenced by (i) an agreement, signed on behalf 

of the Corporation and by the person to whom an Option is granted, which agreement shall be in such form as the 

Board shall approve, or (ii) a written notice or other instrument, signed by the Corporation, setting forth the material 

attributes of the Options. 

4. SHARES SUBJECT TO PLAN 

(a) Subject to Section 15 below, the securities that may be acquired by Participants upon the exercise of Options shall be 

deemed to be fully authorized and issued Shares of the Corporation. Whenever used herein, the term "Shares" shall 

be deemed to include any other securities that may be acquired by a Participant upon the exercise of an Option the 

terms of which have been modified in accordance with Section 15 below. 

(b) The aggregate number of Shares reserved for issuance under this Plan, shall not, at the time of the stock option grant, 

exceed ten percent (10%) of the total number of issued and outstanding Shares (calculated on a non-diluted basis) 

unless the Corporation receives the permission of the stock exchange or exchanges on which the Shares are then listed 

to exceed such threshold. 
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(c) If any Option granted under this Plan shall expire or terminate for any reason without having been exercised in full, 

any un-purchased Shares to which such Option relates shall be available for the purposes of the granting of Options 

under this Plan. 

5. MAINTENANCE OF SUFFICIENT CAPITAL 

The Corporation shall at all times during the term of this Plan ensure that the number of Shares it is authorized to issue shall 

be sufficient to satisfy the Corporation's obligations under all outstanding Options granted pursuant to this Plan.  

6. ELIGIBILITY AND PARTICIPATION 

(a) The Board may, in its discretion, select any of the following persons to participate in this Plan: 

(i) directors of the Corporation; 

(ii) officers of the Corporation;  

(iii) employees of the Corporation; and 

(iv) consultants retained by the Corporation, provided such consultants have performed and/or continue to 

perform services for the Corporation on an ongoing basis or are expected to provide a service of value to 

the Corporation; 

(any such person having been selected for participation in this Plan by the Board is herein referred to as a 

“Participant”). 

(b) The Board may from time to time, in its discretion, grant an Option to any Participant, upon such terms, conditions 

and limitations as the Board may determine, including the terms, conditions and limitations set forth herein, provided 

that Options granted to any Participant shall be approved by the shareholders of the Corporation if the rules of any 

stock exchange on which the Shares are listed require such approval. 

(c) The Corporation represents that, for any Options granted to an officer, employee or consultant of the Corporation, 

such Participant is a bona fide officer, employee or consultant of the Corporation. 

7. EXERCISE PRICE 

The Board shall, at the time an Option is granted under this Plan, fix the exercise price at which Shares may be acquired upon 

the exercise of such Option provided that such exercise price shall not be less than that from time to time permitted under the 

rules of any stock exchange or exchanges on which the Shares are then listed. In addition, the exercise price of an Option must 

be paid in cash. Disinterested shareholder approval shall be obtained by the Corporation prior to any reduction to the exercise 

price if the affected Participant is an insider (as defined in the Securities Act (Ontario)) of the Corporation at the time of the 

proposed amendment. 

8. NUMBER OF OPTIONED SHARES 

The number of Shares that may be acquired under an Option granted to a Participant shall be determined by the Board as at the 

time the Option is granted, provided that the aggregate number of Shares reserved for issuance to any one Participant under 

this Plan or any other plan of the Corporation, shall not exceed five percent of the total number of issued and outstanding Shares 

(calculated on a non-diluted basis) in any 12 month period unless the Corporation obtains disinterested shareholder approval 

as required by the policies of the TSXV and provided further that the number of Options granted to any one consultant in a 12 

month period shall not exceed 2% of the total number of issued and outstanding Shares and the aggregate number of Options 

granted to persons employed to provide investor relations activities shall not exceed 2% of the total number of issued and 

outstanding Shares in any 12-month period. The Corporation shall obtain disinterested shareholder approval for grants of 

Options to Insiders (as defined in TSXV Policy 1.1 and the Securities Act (Ontario)), of a number of Options, calculated as a 

group, exceeding 10% of the issued Shares, within any 12-month period. Furthermore, the Corporation shall obtain disinterested 

shareholder approval if the aggregate number of Shares reserved for issuance under Options granted to all Insiders, calculated 

as a group, at any point in time exceeds 10% of the issued and outstanding Shares. 
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9. TERM 

The period during which an Option may be exercised (the “Option Period”) shall be determined by the Board at the time that 

the Option is granted, subject to any vesting limitations which may be imposed by the Board in its sole unfettered discretion at 

the time that such Option is granted and Sections 11, 12 and 16 below, provided that: 

(a) no Option shall be exercisable for a period exceeding five (5) years from the date that the Option is granted unless the 

Corporation receives the permission of the stock exchange or exchanges on which the Shares are then listed and as 

specifically provided by the Board and as permitted under the rules of any stock exchange or exchanges on which the 

Shares are then listed, and in any event, no Option shall be exercisable for a period exceeding ten (10) years from the 

date the Option is granted; 

(b) no Option in respect of which shareholder approval is required under the rules of any stock exchange or exchanges on 

which the Shares are then listed shall be exercisable until such time as the Option has been approved by the 

shareholders of the Corporation; 

(c) the Board may, subject to the receipt of any necessary regulatory approvals, in its sole discretion, accelerate the time 

at which any Option may be exercised, in whole or in part; and 

(d) any Options granted prior to the completion of a Qualifying Transaction (as such term is defined in the rules of the 

TSX Venture Exchange) to any Participant that does not continue as a director, officer, consultant or employee (as the 

case may be) after the completion of a Qualifying Transaction have a maximum term of the later of 12 months after 

the completion of a Qualifying Transaction and 90 days after the Participant ceases to be a director, officer, consultant 

or employee following the Qualifying Transaction; and 

(e) any Options granted after completion of a Qualifying Transaction to any participant must expire within 90 days after 

the Participant ceases to be a Participant, and within 30 days for any Participant engaged in investor relation activities 

after such Participant ceases to be employed to provide investor relation activities. 

10. METHOD OF EXERCISE OF OPTION 

(a) Except as set forth in Sections 11 and 12 below or as otherwise determined by the Board, no Option may be exercised 

unless the holder of such Option is, at the time the Option is exercised, a director, officer, employee or consultant of 

the Corporation. 

(b) Options that are otherwise exercisable in accordance with the terms thereof may be exercised in whole or in part from 

time to time. 

(c) Any Participant (or his legal, personal representative) wishing to exercise an Option shall deliver to the Corporation, 

at its principal office in the City of Toronto, Ontario: 

(i) a written notice expressing the intention of such Participant (or his legal, personal representative) to 

exercise his Option and specifying the number of Shares in respect of which the Option is exercised; and 

(ii) a cash payment, certified cheque or bank draft, representing the full purchase price of the Shares in respect 

of which the Option is exercised. 

(d) Upon the exercise of an Option as aforesaid, the Corporation shall use reasonable efforts to forthwith deliver, or cause 

the registrar and transfer agent of the Shares to deliver, to the relevant Participant (or his legal, personal representative) 

or to the order thereof, a certificate representing the aggregate number of fully paid and non-assessable Shares in 

respect of which the Option has been duly exercised. 

11. CEASING TO BE A DIRECTOR, OFFICER, EMPLOYEE OR CONSULTANT 

If any Participant shall cease to hold the position or positions of director, officer, consultant or employee of the Corporation 

(as the case may be) for any reason other than death or as set out in Sections 9(d) and 9(e), his Option will terminate at 4:00 
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p.m. (Toronto time) on the earlier of the date of the expiration of the Option Period and 90 days after the date such Participant 

ceases to hold the position or positions of director, officer, employee or consultant of the Corporation as the case may be, and 

ceases to actively perform services for the Corporation. An Option granted to a Participant who performs investor relations 

services on behalf of the Corporation shall terminate on the date of termination of the employment or cessation of services 

being provided and shall be subject to Exchange policies and procedures for the termination of Options for investor relations 

services. For greater certainty, the termination of any Options held by the Participant, and the period during which the 

Participant may exercise any Options, shall be without regard to any notice period arising from the Participant's ceasing to hold 

the position or positions of director, officer, employee or consultant of the Corporation (as the case may be).  

Neither the selection of any person as a Participant nor the granting of an Option to any Participant under this Plan shall: (i) 

confer upon such Participant any right to continue as a director, officer, employee or consultant of the Corporation, as the case 

may be; or (ii) be construed as a guarantee that the Participant will continue as a director, officer, employee or consultant of 

the Corporation, as the case may be. 

12. DEATH OF A PARTICIPANT 

In the event of the death of a Participant, any Option previously granted to him shall be exercisable until the end of the Option 

Period or until the expiration of 12 months after the date of death of such Participant, whichever is earlier, and then, in the 

event of death, only: 

(a) by the person or persons to whom the Participant's rights under the Option shall pass by the Participant's will or 

applicable law; and 

(b) to the extent that he was entitled to exercise the Option as at the date of his death. 

13. RIGHTS OF PARTICIPANTS 

No person entitled to exercise any Option granted under this Plan shall have any of the rights or privileges of a shareholder of 

the Corporation in respect of any Shares issuable upon exercise of such Option until such Shares have been paid for in full and 

issued to such person. 

14. PROCEEDS FROM EXERCISE OF OPTIONS 

The proceeds from any sale of Shares issued upon the exercise of Options shall be added to the general funds of the Corporation 

and shall thereafter be used from time to time for such corporate purposes as the Board may determine and direct. 

15. ADJUSTMENTS 

(a) The number of Shares subject to the Plan shall be increased or decreased proportionately in the event of the subdivision 

or consolidation of the outstanding Shares of the Corporation, and in any such event a corresponding adjustment shall 

be made to the number of Shares deliverable upon the exercise of any Option granted prior to such event without any 

change in the total price applicable to the unexercised portion of the Option, but with a corresponding adjustment in 

the price for each Share that may be acquired upon the exercise of the Option. In case the Corporation is reorganized 

or merged or consolidated or amalgamated with another corporation, appropriate provisions shall be made for the 

continuance of the Options outstanding under this Plan and to prevent any dilution or enlargement of the same. 

(b) Adjustments under this Section 15 shall be made by the Board, whose determination as to what adjustments shall be 

made, and the extent thereof, shall be final, binding and conclusive. No fractional Shares shall be issued upon the 

exercise of an Option following the making of any such adjustment. 

16. CHANGE OF CONTROL 

Notwithstanding the provisions of section 11 or any vesting restrictions otherwise applicable to the relevant Options, in the 

event of a sale by the Corporation of all or substantially all of its assets or in the event of a change of control of the Corporation, 

each Participant shall be entitled to exercise, in whole or in part, the Options granted to such Participant hereunder, either 

during the term of the Option or within 90 days after the date of the sale or change of control, whichever first occurs. 
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For the purpose of this Plan, "change of control of the Corporation" means and shall be deemed to have occurred upon: 

(a) the acceptance by the holders of Shares of the Corporation, representing in the aggregate, more than 50 percent of all 

issued Shares of the Corporation, of any offer, whether by way of a takeover bid or otherwise, for all or any of the 

outstanding Shares of the Corporation; or 

(b) the acquisition, by whatever means, by a person (or two or more persons who, in such acquisition, have acted jointly 

or in concert or intend to exercise jointly or in concert any voting rights attaching to the Shares acquired), directly or 

indirectly, of beneficial ownership of such number of Shares or rights to Shares of the Corporation, which together 

with such person's then owned Shares and rights to Shares, if any, represent (assuming the full exercise of such rights 

to voting securities) more than fifty percent (50%) of the combined voting rights of the Corporation's then outstanding 

Shares; or 

(c) the entering into of any agreement by the Corporation to merge, consolidate, amalgamate, initiate an arrangement or 

be absorbed by or into another corporation; or 

(d) the passing of a resolution by the Board or shareholders of the Corporation to substantially liquidate the assets or 

wind-up the Corporation's business or significantly rearrange its affairs in one or more transactions or series of 

transactions or the commencement of proceedings for such a liquidation, winding up or re-arrangement (except where 

such re-arrangement is part of a bona fide reorganization of the Corporation in circumstances where the business of 

the Corporation is continued and where the shareholdings remain substantially the same following the rearrangement); 

or 

(e) individuals who were members of the Board of the Corporation immediately prior to a meeting of the shareholders of 

the Corporation involving a contest for or an item of business relating to the election of directors, not constituting a 

majority of the Board following such election. 

17. TRANSFERABILITY 

All benefits, rights and Options accruing to any Participant in accordance with the terms and conditions of this Plan shall be 

non-transferable and non-assignable unless specifically provided herein. During the lifetime of a Participant, any Options 

granted hereunder may only be exercised by the Participant and in the event of the death of a Participant, by the person or 

persons to whom the Participant's rights under the Option pass by the Participant's will or applicable law. 

18. AMENDMENT AND TERMINATION OF PLAN 

The Board may, at any time, suspend or terminate this Plan. The Board may also, at any time, amend or revise the terms of this 

Plan, subject to the receipt of all necessary regulatory approvals, provided that no such amendment or revision shall alter the 

terms of any Options theretofore granted under this Plan. 

19. NECESSARY APPROVALS 

The obligation of the Corporation to issue and deliver Shares in accordance with this Plan and Options granted hereunder is 

subject to applicable securities legislation and to the receipt of any approvals that may be required from any regulatory authority 

or stock exchange having jurisdiction over the securities of the Corporation. If Shares cannot be issued to a Participant upon 

the exercise of an Option for any reason whatsoever, the obligation of the Corporation to issue such Shares shall terminate and 

any funds paid to the Corporation in connection with the exercise of such Option will be returned to the relevant Participant as 

soon as practicable. 

20. STOCK EXCHANGE RULES 

This Plan and any option agreements entered into hereunder shall comply with the requirements from time to time of the stock 

exchange or exchanges on which the Shares are listed. 

21. RIGHT TO ISSUE OTHER SHARES 

The Corporation shall not by virtue of this Plan be in any way restricted from declaring and paying stock dividends, issuing 

further Shares, varying or amending its share capital or corporate structure or conducting its business in any way whatsoever. 
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22. NOTICE 

Any notice required to be given by this Plan shall be in writing and shall be given by registered mail, postage prepaid or 

delivered by courier or by facsimile transmission addressed, if to the Corporation, at its principal address in Toronto, Ontario 

(Attention: The Chairman); or if to a Participant, to such Participant at his address as it appears on the books of the Corporation 

or in the event of the address of any such Participant not so appearing then to the last known address of such Participant; or if 

to any other person, to the last known address of such person. 

23. GENDER 

Whenever used herein words importing the masculine gender shall include the feminine and neuter genders and vice versa.  

24. INTERPRETATION 

This Plan will be governed by and construed in accordance with the laws of the Province of Ontario. 
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SCHEDULE “B” 

RESTRICTED SHARE UNIT PLAN 

The purpose of this Plan is to advance the interests of the Company by: (i) providing Eligible Persons with incentives; (ii) 

rewarding performance by Participants; (iii) increasing the proprietary interest of Participants in the success of the Company; 

(iv) encouraging Participants to remain with the Company or its Affiliates; (v) attracting new directors, employees, officers 

and Consultants; and; (vi) aligning the interests of the Participants with those of the shareholders of the Company. 

ARTICLE 1 – INTERPRETATION 

Section 1.1    Interpretation 

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

(a) “Affiliate” has the meaning ascribed to that term in Section 1.3 of National Instrument 45-106 and any amendment 

thereto or replacement thereof;  

(b) “Applicable Law” means the requirements relating to the administration of restricted share unit plans under the 

applicable corporate and securities laws of Ontario and Canada, any Stock Exchange or quotation system on which 

the Shares are listed or quoted and the applicable laws of any foreign country or jurisdiction which apply to RSUs 

granted under the Plan 

(c) “Associate” has the meaning ascribed to that term under Section 1 of the Securities Act (Ontario) and any amendment 

thereto or replacement thereof; 

(d) “Board” means the board of directors of the Company as constituted from time to time;  

(e) “Business Day” means a day, other than a Saturday or Sunday, on which banking institutions in Toronto, Ontario are 

not authorized or obligated by law to close; 

(f) “Cause”, the existence of which will be determined in good faith by the Board or a designee of the Board, with respect 

to a Participant shall, if such Participant has entered into a service or employment agreement with the Company or an 

Affiliate that is in effect, have the meaning given to the term in that agreement, or, if no such agreement exists, or if 

“Cause” is not defined therein, then Cause shall include such Participant’s: 

(i) willful misconduct of the Participant with regard to the Company, or an Affiliate, which constitutes a 

material breach of any of his or her obligations set forth in any written agreement governing the terms of 

the Participant’s service as the same may then be in effect and such breach, if curable, has not been cured 

within fifteen (15) days after written notice by the Company, or the affected Affiliate, to the Participant; 

(ii) fraud, embezzlement, theft or other material dishonesty by the Participant with respect to the Company, or 

an Affiliate; 

(iii) the Participant’s material breach of his or her fiduciary duties as an officer or manager of the Company, or 

an Affiliate, or as an officer, trustee, director or other fiduciary of any pension or benefit plan of the 

Company, or an Affiliate, or willful misconduct which has, or could reasonably be expected to have, a 

material adverse effect upon the business, interests or reputation of the Company, or an Affiliate, and such 

breach or conduct, if curable, has not been cured within fifteen (15) days after written notice by the 

Company, or the affected Affiliate, to the Participant; 

(iv) the Participant’s indictment for, or a plea of nolo contendere to, any felony or an analogous provision 

under the laws of a local jurisdiction; or 

(v) refusal or failure by the Participant to attempt in good faith to follow or carry out the reasonable written 

instructions of the Board which failure, if curable, does not cease within fifteen (15) days after written 

notice of such failure is given to the Participant by the Board.  For purposes of this paragraph, no act, or 
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failure to act, on the Participant’s part shall be considered “willful” unless done or omitted to be done by 

him or her not in good faith and without reasonable belief that his or her action or omission was in the best 

interests of the Company;   

Notwithstanding the foregoing, to the extent that an alternative definition of Cause is provided in the Participant’s 

Grant Certificate, “Cause” shall have the meaning assigned thereto; provided that any alternative definition of Cause 

in the Grant Certificate shall govern and supersede any alternative definition of Cause in any applicable service or 

employment agreement to the extent of any inconsistencies between such definitions; 

(g) “Change of Control Event”, shall, if such Participant has entered into a service or employment agreement with the 

Company or an Affiliate that is in effect, have the meaning given to the term in that agreement, or, if no such agreement 

exists, or if “Change of Control” is not defined therein, means:   

(i) a reorganization, amalgamation, merger or plan of arrangement in connection with any of the foregoing, 

other than solely involving the Company and one or more of its Affiliates, with respect to which all or 

substantially all of the persons who were the beneficial owners of the Shares immediately prior to such 

reorganization, amalgamation, merger or plan of arrangement do not, following such reorganization, 

amalgamation, merger or plan of arrangement beneficially own, directly or indirectly, more than 50 percent 

of the resulting voting shares on a fully-diluted basis; 

(ii) the acquisition of Shares by a person or group of persons acting in concert (other than the Company or an 

Affiliate) as a result of which the offeror and its affiliates beneficially own, directly or indirectly, 50 percent 

or more of the Shares then outstanding; or 

(iii) the sale to a person other than an Affiliate of all or substantially all of the Company’s assets;  

Notwithstanding the foregoing, to the extent that an alternative definition of Change of Control Event is provided in 

the Participant’s Grant Certificate, “Change of Control Event” shall have the meaning assigned thereto; provided that 

any alternative definition of Change of Control Event in the Grant Certificate shall govern and supersede any 

alternative definition of Cause in any applicable service or employment agreement to the extent of any inconsistencies 

between such definitions; 

(h) “COC Date” means the date of any Change of Control Event. 

(i) “Company” means Water Ways Technologies Inc. and its respective successors and assigns, and any reference in the 

Plan to action by the Company means action by or under the authority of the Board or any person or committee that 

has been designated for the purpose by the Company; 

(j) “Consultant” has the meaning ascribed to that term in Policy 4.4 of the TSXV and any amendment thereto or 

replacement thereof; 

(k) “Date of Grant” means the date on which a particular Restricted Share Unit is granted by the Board as evidenced by 

the Grant Certificate pursuant to which the particular Restricted Share Unit was granted; 

(l) “Disinterested Shareholder Approval” means the approval of a majority of Shareholders of the Company voting at 

a duly called and held meeting of such Shareholders, excluding votes of Insiders to whom RSUs may be granted under 

the Plan. 

(m) “Effective Date” has the meaning ascribed in 0; 

(n) “Eligible Person” means any director, officer, employee or Consultant of the Company or any of its Affiliates and 

any such person’s personal holding company, as designated by the Board in a resolution;  

(o) “Expire” means, with respect to a Restricted Share Unit, the termination of such Restricted Share Unit, on the 

occurrence of which such Restricted Share Unit is void, incapable of settlement, and of no value whatsoever; and 

Expires and Expired have a similar meaning; 
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(p) “Fair Market Value” means, on any particular day, the Market Price of a Share, but if the Shares are not listed and 

posted for trading on the Stock Exchange at the relevant time, it shall be the fair market value of the Share, as 

determined by the Board acting in good faith; 

(q) “Good Leaver Termination” means the termination of the Participant’s service with the Company, or an Affiliate, 

without Cause or due to the Participant’s resignation with Good Reason;  

(r) “Good Reason”, the existence of which will be determined in good faith by the Board or a designee of the Board, 

with respect to a Participant shall, if such Participant has entered into a service or employment agreement with the 

Company or an Affiliate that is in effect, have the meaning given to the term in that agreement, or, if no such agreement 

exists, or if “Good Reason” is not defined therein, then Good Reason means: 

(i) without the express written consent of the Participant, any change or series of changes in the 

responsibilities, authority, status or reporting relationship of the Participant with the Company, or an 

Affiliate, such that immediately after such change or series of changes, the responsibilities, authority, status 

or reporting relationship of the Participant, taken as a whole, are not at least substantially equivalent to 

those assigned to the Participant immediately prior to such change or series of changes, excluding for this 

purpose an isolated and inadvertent action not taken in bad faith and which is remedied by the Company, 

or an Affiliate, promptly after receipt of notice thereof given by the Participant;  

(ii) a reduction by the Company, or an Affiliate, in the Participant’s annual base salary, except: 

(A) as part of a general reduction in the base salary of all or substantially all of the senior executives 

of the Company, or an Affiliate, which affects the Participant in substantially the same manner 

as the other senior executives who are also affected by such general reduction; and 

(B) which reduction does not constitute more than 10% of his or her base salary;  

(iii) the taking of any action by the Company, or an Affiliate, which would materially adversely affect the 

Participant’s participation in or materially reduce the Participant’s benefits, except, in any such case, as 

part of a general reduction in benefits of all or substantially all of the senior executives of the Company, 

or an Affiliate, which affects the Participant in substantially the same manner as the other senior executives 

who are also affected by such general reduction; or 

(iv) any requirement by the Company, or an Affiliate, that the Participant’s principal office be relocated to a 

location which is more than 50 kilometres from his or her then current location, provided that the 

Participant has not acquiesced or agreed to such relocation; 

Notwithstanding the foregoing, to the extent that an alternative definition of Good Reason is provided in the 

Participant’s Grant Certificate, “Good Reason” shall have the meaning assigned thereto; provided that any alternative 

definition of Cause in the Grant Certificate shall govern and supersede any alternative definition of Good Reason in 

any applicable service or employment agreement to the extent of any inconsistencies between such definitions; 

(s) “Investor Relations Activities” has the meaning given to such term in Policy 1.1 of the TSXV and any amendment 

thereto or replacement thereof; 

(t) “Grant Certificate” means a certificate of the Company under which a Restricted Share Unit is granted, substantially 

in the form attached hereto as Schedule “A”, as may be amended from time to time; 

(u) “Market Price” means, on any particular day (i) the volume weighted average closing price of a Share on the Stock 

Exchange for the five (5) preceding days on which the Shares were traded if measured outside of a black-out period 

(a period self-imposed by the Company during which designated employees cannot trade the securities of the 

Company), and (ii) if measured during a black-out period, the volume weighted average closing price of a Share on 

the Stock Exchange for the three (3) days following the last day of such black-out period on which the Shares are 

traded; notwithstanding the foregoing, the Market Price of a Share on the Effective Date shall be deemed to be the 

opening price of a Share on the Stock Exchange on that day; 



B-4 

(v) “Outstanding Shares” means that number of Shares outstanding, on a non-diluted basis, at any point in time as 

confirmed by the transfer agent and registrar for the Shares. 

(w) “Participant” means an Eligible Person to whom a Restricted Share Unit has been granted; 

(x) “Performance Criteria” means criteria established by the Board in respect of each RSU grant, if any, which, without 

limitation, may include criteria based on the financial performance of the Company and/or any Affiliate.  

(y) “Plan” means this Restricted Share Unit Plan, as amended from time to time; 

(z) “Restricted Share Unit” and “RSU” mean a unit granted or credited to a Participant’s notional account pursuant to 

the terms of this Plan that, subject to the provisions hereof, entitles a Participant to receive RSU Shares or, in lieu of 

RSU Shares (in the sole discretion of the Board), an amount of cash equal to the Fair Market Value of the RSU Share 

on the Settlement Date. 

(aa) “RSU Shares” means the Shares delivered to the Participant in accordance with the provisions of the Plan in settlement 

of RSUs under this Plan.  

(bb) “Share” means a common share in the capital of the Company, and includes any shares of the Company into which 

such shares may be converted, reclassified, redesignated, subdivided, consolidated, exchanged or otherwise changed; 

(cc) “Shareholders” means holders of Shares; 

(dd)  “Source Deductions” has the meaning given to that term in 0; 

(ee) “Special Value” has the meaning given to that term in Section 4.3; 

(ff) “Stock Exchange” means the TSXV or, if the Shares are not listed or posted for trading on the TSXV, the Stock 

Exchange on which the Shares are listed or posted for trading;  

(gg) “Termination Date” means the date on which a Participant ceases to be an Eligible Person as a result of a termination 

of employment with the Company or an Affiliate for any reason, including death, retirement, resignation, or Cause.  

For the purposes of the Plan, a Participant’s employment with the Company or an Affiliate shall be considered to have 

terminated effective on the last day of the Participant’s actual and active employment with the Company or Affiliate 

whether such day is selected by agreement with the individual, unilaterally by the Company or Affiliate and whether 

with or without advance notice to the Participant.  For the avoidance of doubt, no period of notice or pay in lieu of 

notice that is given or that ought to have been given under applicable law in respect of such termination of employment 

that follows or is in respect of a period after the Participant’s last day of actual and active employment shall be 

considered as extending the Participant’s period of employment for the purposes of determining his or her entitlement 

under the Plan; 

(hh) “Transfer” includes without limitation any sale, exchange, assignment, gift,  disposition, mortgage, charge, pledge, 

encumbrance, grant of security interest or other arrangement by which possession, legal title, beneficial ownership or 

the risk of economic exposure passes from one person to another, or to the same person in a different capacity, whether 

or not voluntary and whether or not for value, and any registered security interest or other agreement in connection 

with, or to effect, any of the foregoing; 

(ii) “TSXV” means the TSX Venture Exchange; and 

(jj) “Vesting Date” means the date or dates determined in accordance with the terms of the Grant Certificate entered into 

in respect of such Restricted Share Units (as described in 04, on and after which a particular Restricted Share Unit 

may be settled, subject to amendment or acceleration from time to time in accordance with the terms hereof. 

In the Plan, words importing the singular number shall include the plural and vice versa. 

ARTICLE 2 – GENERAL PROVISIONS 

Section 2.1    Administration 
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(1) The Board shall administer this Plan.    

(2) Subject to the terms and conditions set forth herein, the Board has the authority: (i) to grant Restricted Share Units to 

Eligible Persons; (ii) to determine the terms, including the limitations, restrictions, vesting period, Performance Criteria, 

and conditions, if any, upon such grants; (iii) to interpret this Plan and all agreements entered into hereunder; (iv) to adopt, 

amend and rescind such administrative guidelines and other rules relating to this Plan as it may from time to time deem 

advisable; and (v) to make all other determinations and to take all other actions in connection with the implementation and 

administration of this Plan as it may deem necessary or advisable, subject to the rules and policies of the TSXV. The 

Board’s guidelines, rules, interpretations, and determinations shall be conclusive and binding upon the Company, its 

Affiliates, and all Participants, Eligible Persons and their legal, personal representatives and beneficiaries. 

(3) Notwithstanding the foregoing or any other provision contained herein, the Board shall have the right to delegate the 

administration and operation of this Plan, in whole or in part, to a committee and/or to any member thereof.  For greater 

certainty, any such delegation by the board of directors may be revoked at any time at the board of directors’ sole discretion. 

(4) No member of the Board or any person acting pursuant to authority delegated by it hereunder shall be liable for any action 

or determination in connection with the Plan made or taken in good faith, and each member of the Board and each such 

person shall be entitled to indemnification by the Company with respect to any such action or determination. 

(5) The Company will be responsible for all costs related to the administration of the Plan. 

(6) The Board may adopt such rules or regulations and vary the terms of this Plan and any grant hereunder as it considers 

necessary to address tax or other requirements of any applicable non-Canadian jurisdiction. 

(7) The maximum number of RSUs which may be issued under this Plan, from time to time, shall be 8,958,922.  

Section 2.2    Amendment and Termination 

(1) The Board may, in its sole discretion, suspend, terminate, amend or revise the Plan at any time or from time to time amend 

or revise the terms of the Plan or of any Restricted Share Unit granted under the Plan and any Grant Certificate relating 

thereto, subject to any required regulatory approval, provided that such suspension, termination, amendment, or revision 

will not adversely alter or impair any Restricted Share Unit previously granted except as permitted by the terms of this 

Plan or as required by Applicable Laws.  

(2) If the Plan is terminated, the provisions of the Plan will continue in effect as long as any Restricted Share Unit or any rights 

pursuant thereto remain outstanding and, notwithstanding the termination of the Plan, the Board will remain able to make 

such amendments to the Plan or the Restricted Share Unit as they would have been entitled to make if the Plan were still 

in effect. 

Section 2.3    Effective Date 

The Plan is established for Eligible Persons, effective on the date that the Plan has been adopted by the Board (the “Effective 

Date”) provided, however, that no cash and/or Shares underlying a vested RSU shall be issued by the Company to a Participant 

in accordance with the Plan prior to the Plan having received the necessary regulatory and Shareholder approvals.  

Section 2.4    Tax Withholdings and Deductions 

Notwithstanding any other provision contained herein, the Company or the relevant Affiliate, as applicable, shall be entitled to 

withhold from any amount payable to a Participant, either under this Plan or otherwise, such amounts as may be necessary so 

as to ensure that the Company or the relevant Affiliate is in compliance with the applicable provisions of any federal, provincial 

or local law relating to the withholding of tax or other required deductions relating to the settlement of any Restricted Share 

Units (the “Source Deductions”). The Company or the relevant Affiliate, as applicable, shall have the right in its discretion to 

satisfy any such Source Deductions by retaining or acquiring any Shares which would otherwise be issued or provided to a 

Participant hereunder, or withholding any portion of any cash amount payable to a Participant hereunder.  The Company or the 

relevant Affiliate, as applicable, shall also have the right to withhold the delivery of any RSUs and RSU Shares and any cash 

payment payable to a Participant hereunder unless and until such Participant pays to the Company or the relevant Affiliate, as 

applicable, a sum sufficient to indemnify the Company or the relevant Affiliate, as applicable, for any liability to withhold tax 

in respect of the amounts included in the income of such Participant as a result of the settlement of RSUs under this Plan, to 
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the extent that such tax is not otherwise being withheld from payments to such Participant by the Company or the relevant 

Affiliate, as applicable,. 

Section 2.5    Non-Transferability  

No Transfer of Restricted Share Units, whether voluntary, involuntary, by operation of law or otherwise (other than upon the 

death of the Participant), vests any interest or right in such Restricted Share Units whatsoever in any assignee or transferee.  

Section 2.6    Participation in this Plan 

(1) A Restricted Share Unit granted hereunder shall not be deemed to give any Participant any interest or title or any rights as 

a Shareholder or any other legal or equitable right against the Company, or any of its Affiliates whatsoever, including 

without limitation, the right to vote as a Shareholder and the right to participate in any new issue of Shares to existing 

holders of Shares. 

(2) Participants (and their legal personal representatives) shall have no legal or equitable rights, claims, or interest in any 

specific property or assets of the Company or any Affiliate by virtue of being granted an RSU.  No assets of the Company 

or any Affiliate shall be held in any way as collateral security for the fulfillment of the obligations of the Company or any 

Affiliate under this Plan.  The Company’s or any Affiliate’s obligation under this Plan shall be merely that of an unfunded 

and unsecured promise of the Company or such Affiliate to issue Shares or pay money in the future, as applicable, and the 

rights of Participants (and their legal personal representatives) shall be no greater than those of unsecured general creditors. 

(3) The Plan shall not give any Eligible Person the right or obligation to or to continue to serve as a Consultant, director, 

officer or employee, as the case may be, to or of the Company or any of its Affiliates. Furthermore, no grant of a Restricted 

Share Unit shall be made until the Board has received satisfactory evidence confirming that the Eligible Person is a bona 

fide Eligible Person at the time of the grant. 

(4) The Company makes no representation or warranty as to the future market value of the Shares or with respect to any 

income tax matters affecting the Participant resulting from the grant or settlement of a Restricted Share Unit or transactions 

in the Shares.  With respect to any fluctuations in the market value of Shares, neither the Company, nor any of its directors, 

officers, employees, shareholders or agents shall be liable for anything done or omitted to be done by such person or any 

other person with respect to the price, time, quantity or other conditions and circumstances of the issuance of Shares 

hereunder, or in any other manner related to the Plan.  For greater certainty, no amount will be paid to, or in respect of, a 

Participant under the Plan or pursuant to any other arrangement, and no additional Restricted Share Units will be granted 

to such Participant to compensate for a downward fluctuation in the price of the Shares, nor will any other form of benefit 

be conferred upon, or in respect of, a Participant for such purpose. 

Section 2.7    Notice 

Any notice required to be given by this Plan shall be in writing and shall be given by registered mail, postage prepaid, or 

delivered by courier, by facsimile transmission or by electronic mail addressed, if to the Company, to the office of the Company 

in Toronto, Ontario, Attention: Corporate Secretary; or if to a Participant, to such Participant at his or her address as it appears 

on the books of the Company or in the event of the address of any such Participant not so appearing, then to the last known 

address of such Participant; or if to any other person, to the last known address of such person. 

Section 2.8    Governing Law 

The Plan shall be governed by the laws of Ontario and the federal laws of Canada applicable therein. 

ARTICLE 3 – RESTRICTED SHARE UNITS 

Section 3.1    Grant 

(1) Subject to the provisions of this Plan, the Board may grant Restricted Share Units to any Eligible Person upon the terms, 

conditions and limitations set forth herein and such other terms, conditions and limitations permitted by and not 

inconsistent with this Plan as the Board may determine.  

(2) The grant of a Restricted Share Unit shall be evidenced by a Grant Certificate, signed on behalf of the Company. 
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(3) The Company shall maintain a notional account for each Participant, in which shall be recorded the number of vested and 

unvested Restricted Share Units granted or credited to such Participant. 

(4) The grant of a Restricted Share Unit to a Participant, or the settlement of a Restricted Share Unit, under the Plan shall 

neither entitle such Participant to receive nor preclude such Participant from receiving subsequently granted Restricted 

Share Units. 

Section 3.2    Grant Limitations 

(1) Notwithstanding anything to the contrary herein, grants of Restricted Share Units shall be subject to the following 

limitations: 

(a) the aggregate number of Restricted Share Units granted to any one Eligible Person (and companies wholly owned by 

that Eligible Person) in a 12-month period must not exceed 5% of the Shares, calculated on the date a Restricted Share 

Unit is granted to the Eligible Person (unless the Company has obtained the requisite disinterested Shareholder 

approval);  

(b) the aggregate number of Restricted Share Units granted to any one Consultant in a 12-month period must not exceed 

2% of the Shares of the Company, calculated at the date a Restricted Share Unit is granted to the Consultant; and 

(c) persons involved in Investor Relations Activities are not eligible to receive Restricted Share Units. 

Section 3.3    Dividend Equivalents 

Each Participant’s notional account shall, from time to time, be credited with additional Restricted Share Units (including 

fractional Restricted Share Units), the number of which shall be determined by dividing: 

(1) the product obtained by multiplying the amount of each dividend declared and paid by the Company on the Shares on a 

per share basis (excluding stock dividends, but including dividends which may be paid in cash or in shares at the option of 

the shareholder) by the number of Restricted Share Units recorded in the Participant’s notional account (whether vested or 

unvested) on the record date for payment of any such dividend, 

by 

(2) the Fair Market Value of a Share on the dividend payment date for such dividend, 

provided however that the Board shall not be obligated to issue fractional RSUs, and further provided that in the event of the 

issuance of additional Restricted Share Units, as a dividend in kind, the amount of Restricted Share Units available for grant 

shall be reduced by a corresponding amount. 

Section 3.4    Capital Adjustment 

(a) The existence of this Plan and any RSU granted hereunder shall not affect in any way the right and power of the 

Company or its shareholders to make, authorize or determine any adjustment, recapitalization, reorganization, or any 

other change in the Company’s capital structure or its business, or any amalgamation, combination, merger or 

consolidation involving the Company, to create or issue any bonds, debentures, Shares or other securities of the 

Company or to determine the rights and conditions attaching thereto, to effect the dissolution or liquidation of the 

Company or any sale or transfer of all or any part of its assets or business, or to effect any other corporate act or 

proceeding, whether of a similar character or otherwise, whether or not any such action referred to in this Subsection 

3.3(a) would have an adverse effect on this Plan or any RSU granted hereunder. 

(b) If there is any change in the outstanding Shares by reason of a split, recapitalization, consolidation, combination or 

exchange of shares or other similar corporate change, other than a Change of Control Event, subject to any prior 

approval required of applicable regulatory authorities, the Board may make appropriate substitution or adjustment in:  

(i) the number of RSUs reserved for issuance pursuant to the Plan; and   

(ii) the number of unvested RSUs theretofore granted, 
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provided, however, that no substitution or adjustment will obligate the Company to issue fractional RSUs.  The 

determination of the Board as to any adjustment, or as to there being no need for adjustment, will be final and binding 

on all parties concerned. 

Section 3.5    Vesting 

Except as otherwise provided in a Participant’s Grant Certificate or any other provision of this Plan all Restricted Share Units 

granted pursuant to 0 shall vest on the earlier of (i) the date of which the Performance Criteria is achieved, if applicable, or (ii) 

the third (3rd) anniversary of the Date of Grant provided the Participant is continuously employed by or in service with the 

Company, or any of its Affiliates, from the Date of Grant until such Vesting Date. All Restricted Share Units credited pursuant 

to 0 shall vest simultaneously with the Restricted Share Units to which they relate. 

 

ARTICLE 4 – SETTLEMENT & EXPIRY 

Section 4.1    Settlement of Restricted Share Units 

(1) Except as otherwise provided in a Participant’s Grant Certificate or any other provision of this Plan:  

(a) Settlement shall take the form of, to be decided in the sole discretion of the Board,  

(i) the issuance of Shares, or the purchase of Shares for the benefit of the Participants on the open market or 

by private transaction, in an amount equal to the number of vested Restricted Share Units to be settled on 

that Vesting Date; provided however, that the Company shall not be required to issue and/or cause to be 

delivered Shares or issue and/or cause to be delivered certificates evidencing Shares to be delivered 

pursuant to this Plan unless and until such issuance and delivery is in compliance with all Applicable Law, 

or 

(ii) a payment of cash to the Participant of an amount equal to the Fair Market Value of a Share on the Vesting 

Date, multiplied by the number of vested Restricted Share Units to be settled on that Vesting Date, the 

whole being subject to the terms of 0.   

(2) Following receipt of such Shares or payment, as applicable, the Restricted Share Units so settled shall be of no value 

whatsoever and shall be struck from the Participant’s notional account.  

Section 4.2    Termination 

(1) Unless otherwise provided in the Participant’s Grant Certificate and regardless of any adverse or potentially adverse tax 

or other consequences resulting from the foregoing: 

(a) if a Participant ceases to be an Eligible Person as a result of his or her termination with Cause or resignation without 

Good Reason, all unvested Restricted Share Units held by such Participant shall Expire on the Participant’s 

Termination Date; 

(b) if a Participant ceases to be an Eligible Person as a result of his or her Board approved retirement, any unvested 

Restricted Share Units held by such Participant shall continue to vest pro-rata according to the vesting schedule set 

out in Section 3.4 based on the number of completed months of active service or employment between the Date of 

Grant and the Vesting Date of such Restricted Share Units;  

(c) if a Participant ceases to be an Eligible Person as a result of his or her Good Leaver Termination, any unvested 

Restricted Share Units held by such Participant shall vest pro-rata on the Participant’s Termination Date based on the 

number of completed months of active service or employment between the Date of Grant and the Vesting Date of such 

Restricted Share Units; and 

(d) if a Participant ceases to be an Eligible Person as a result of his or her death, any unvested Restricted Share Units held 

by such Participant shall vest on the Participant’s Termination Date. 
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For avoidance of doubt, the Participant’s Grant Certificate may permit the acceleration of the vesting of unvested Restricted 

Share Units upon Termination.  Notwithstanding anything to the contrary contained herein, at no time shall any Restricted 

Share Units vest after a period which exceeds 12 months from the Eligible Person seizing to be an Eligible Person 

(including for greater certainty in the case of death of an Eligible Person).  

Section 4.3    Change of Control  

Notwithstanding any other provision of this Plan, in the event of the occurrence of a Change of Control Event, with respect to 

all RSUs that are outstanding on the COC Date, (i) any and all requirements that any Performance Criteria, if any, be achieved 

for any purpose applicable to such Grants shall be waived as of the COC Date and (ii) each Participant who has received any 

RSU grants shall be entitled to receive, in full settlement of a RSU covered by a grant, a payment of cash equal to the Special 

Value (as defined below) for each RSU multiplied by the number of vested Restricted Share Units to be settled on that COC 

Date, the whole being subject to the terms of Section 2.4. 

The term "Special Value" shall mean an amount with respect to each RSU determined as follows: 

(a) if any Shares are sold as part of the transaction constituting the Change of Control Event, the Special Value shall equal 

the weighted average of the price paid for those Shares by the acquirer, provided that if any portion of the consideration 

paid for such Shares by the acquirer is paid in property other than cash, the Board (as constituted immediately prior 

to the COC Date) shall determine the fair market value of such property as of the COC Date for purposes of 

determining the Special Value under this Section 4.3; and  

(b) if no Shares are sold as part of the transaction constituting the Change of Control Event, the Special Value shall equal 

the Fair Market Value. 
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SCHEDULE “A” 

RESTRICTED SHARE UNIT 

AWARD CERTIFICATE 

Name:    [name and address of Participant] 

Grant Date: [insert date] 

Water Ways Technologies Inc. (the “Company”) has adopted the Water Ways Technologies Inc. Restricted Share Unit Plan 

(the “Plan”).  Your Award is governed in all respects by the terms of the Plan, and the provisions of the Plan are hereby 

incorporated by reference.  Capitalized terms used and not otherwise defined in this Agreement shall have the meanings set 

forth in the Plan.  If there is a conflict between the terms of this Award Certificate and the Plan, the terms of the Plan shall 

govern.  

 

PLEASE SIGN AND RETURN A COPY OF THIS AWARD CERTIFICATE TO THE COMPANY.  

By your signature below, you acknowledge (i) that you have received a copy of the Plan and have reviewed, considered and 

agreed to the terms of this Agreement and the Plan; and (ii) that you have requested and are satisfied that the Plan and the 

foregoing be drawn up in the English language.  Le soussigné reconnaît qu’il a exigé que le Régime et ce qui précède soient rédigés 

et exécutés en anglais et s’en déclare satisfait. 

Signature:_______________________Date:_______________________ 

On behalf of the Company: 

______________________________________ 

Name: 

Title:

Your Award The Company hereby grants to you [⚫] Restricted Share Units.   

Vesting Subject to the terms of the Plan, Award of Restricted Share Units shall vest on ⚫. 

Other Terms: ⚫ 
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SCHEDULE “C” 

CORPORATE GOVERNANCE PRACTICES 

The Company’s corporate governance practices are governed by National Policy 58-201, Corporate Governance Guidelines 

(the "Guidelines") and National Instrument 58-101, Disclosure of Corporate Governance Practices (the "Disclosure Rule"), 

adopted by the securities regulatory authorities in Canada. Corporate governance practices are established in order to provide 

greater transparency for the marketplace regarding an issuer's corporate governance practices. Set out below is a description of 

the Company's approach to corporate governance, based on the Guidelines and requirements prescribed by the Disclosure Rule. 

Composition of the Board of Directors 

The Board is currently comprised of five directors. Pursuant to NI 52-110, a director is considered to be "independent" if he or 

she does not have a direct or indirect material relationship with the Company that could, in the view of the Board, be reasonably 

expected to interfere with the exercise of his or her independent judgment.  

The Board determined that the following directors, nominated for re-election, are independent for the purpose of NI 58-101:  

(1) Yehuda Doron;  

(2) James Lanthier; and 

(3) Jay Richardson.  

The Board determined that the following directors, nominated for re-election, were not independent for the purpose of NI 58-

101: 

(1) Ohad Haber (by virtue of being the CEO of the Company); 

(2) Ronnie Jaegermann (by virtue of being a consultant to the Company). 

Other Public Company Directorships 

In the case of directors of the Corporation and the nominees for election who are presently also directors of reporting issuers 

in Canada and in a foreign jurisdiction, their names and the name and jurisdiction of the reporting issuer are shown in the 

following table:  

 

Name 
Name of Reporting 

Issuer 

Name or 

Exchange 

or Market 

Position From To 

Jay Richardson 

 

EnerSpar Corp TSX-V 

 

 

 

 

 

 

 

 

Chair and CEO 2012 Present 

 Manganese X Energy 

Corp. 

TSX-V 

 

 

 

 

 

 

 

CFO and 

Director 

2020 Present 

 BacTech 

Environmental Corp 

CSE 

 

 

 

 

 

 

Director 

 

 

 

 

 

2018 Present 

 Great Lakes Graphite 

Inc. 

TSX-V Chair 

 

 

 

 

2019 Present 

James Lanthier Cann-Is Capital 

Corporation 

 

TSXV CEO and 

Director 

 

 

September 

2018 

Present 
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Name 
Name of Reporting 

Issuer 

Name or 

Exchange 

or Market 

Position From To 

Ronnie 

Jaegermann 

Cann-Is Capital 

Corporation 

 

TSXV CFO September 

2018 

Present 

Ronnie 

Jaegermann 

Adcore Inc. TSXV Director May 2019 Present 

 

Orientation and Continuing Education 

The Board is responsible for the orientation and education of new recruits to the Board and ensures that new directors of the 

Company are provided with comprehensive information about the nature and operations of the Company, the role of the Board, 

the role of the Board committees, and the contributions expected of the directors. New directors also have an opportunity to 

meet with Management of the Company to obtain insight into the Company's business. All of the members of the Board are 

encouraged to communicate with Management, auditors and consultants to remain current with industry trends, developments, 

and changes in applicable legislation. As part of the annual Board assessment process the Board determines whether any 

additional education and training is required for Directors. 

Ethical Business Conduct 

Water Ways has adopted the existing anti-bribery and anti-corruption policy of Irri-Al-Tal (the "Anti-Bribery and Anti-

Corruption Policy"). The Anti-Bribery and Anti-Corruption Policy is intended to ensure that the business activities of Irri-Al-

Tal are conducted in an honest and ethical manner, with a zero-tolerance approach to bribery and corruption. The Anti-Bribery 

and Anti-Corruption Policy applies to all directors, officers, employees, consultants and contractors of IrriAl-Tal and 

compliance with the Anti-Bribery and Anti-Corruption Policy constitutes terms of service, employment and engagement, as 

the case may be. The Anti-Bribery and Anti-Corruption Policy prohibits corrupt practices such as acceptance or offering of 

bribes, inducements, advantages or kickbacks, and all directors, officers, employees, consultants and contractors of Irri-Al-Tal 

are required to comply with and report any violations of the Anti-Bribery and Anti-Corruption Policy. Violations of the Anti-

Bribery and Anti-Corruption Policy will be investigated and, if violations are found to have occurred, could result in dismissal 

for gross misconduct. 

Nomination of Directors 

The Board is responsible for, among other things, identifying suitable candidates to be recommended for election to the Board 

by Shareholders or appointment by the directors, subject to the limits in the Company’s articles and the Business Corporations 

Act (Ontario). Though there are no specific criteria for Board membership, the Company attempts to attract and retain directors 

with business knowledge and a particular knowledge of irrigation and development, or other areas such as finance, which would 

assist in guiding the officers of the Company. As such, nominations are typically the result of recruitment efforts and discussions 

among the Board.  

Compensation 

The Compensation Committee is comprised of Messrs. Doron and Lantier, all of whom are independent and have direct 

experience and skills relevant to their responsibilities in executive compensation. The Compensation Committee's 

responsibilities include reviewing and approving the Company’s goals and objectives relating to the compensation of the 

Company’s executive officers, evaluating the performance of the Company’s executive officers in light of such goals and 

objectives, and setting the compensation level, perquisites and other benefits of the Company’s executive officers based on this 

evaluation. The Compensation Committee also advises the Board on recommended compensation for Board members, proposes 

changes in the compensation of members of the Board or any committee thereof, and retirement policies and programs and 

perquisites for directors.  

Assessments 
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The Board, its committees and, its individual directors are assessed regularly, and at minimum on an annual basis as to their 

effectiveness and contribution. The Board monitors, assesses and reviews the performance and effectiveness of the Board and 

its individual directors. Individual director assessments are determined by examining a number of factors, including 

attendance at and participation at meetings, meeting preparedness, ability to communicate ideas clearly and overall 

contribution to effective Board performance.
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SCHEDULE “D” 

AUDIT COMMITTEE CHARTER 

1. PURPOSE AND COMPOSITION 

The purpose of the Audit Committee (the "Committee") of Water Ways Technologies Inc. (the "Corporation") is to assist the 

Board of directors (the "Board") in reviewing: 

(a) the Corporation’s financial disclosure; 

(b) the qualifications and independence of the Corporation’s external auditor; and 

(c) the performance of the external auditor. 

The Committee of the Corporation shall be composed of not less than three directors of the Corporation, a majority of whom 

shall be independent within the meaning of NI 52‐110, as amended or replaced from time to time.   

2. RESPONSIBILITIES AND DUTIES 

To fulfill its responsibilities and duties the Committee shall: 

(d) Financial Disclosure 

(i) review the Corporation’s: 

(A) interim and annual financial statements; 

(B) management’s discussions and analyses; 

(C) interim and annual earnings press releases; 

(D) annual information forms; 

(E) Filing Statements; 

(F) Other documents containing audited or unaudited financial information, at its discretion; 

(ii) report thereon to the Board before such documents are approved by the Board and disclosed to the public; 

(iii) be satisfied that adequate procedures are in place for the review of the Corporation’s public disclosure of 

financial information extracted or derived from the Corporation’s financial statements, other than the 

disclosure provided by the financial statements, management’s discussions and analyses and earnings press 

releases, and shall periodically assess the adequacy of those procedures. 

(e) External Audit 

(i) recommend to the Board the external auditor to be appointed for purposes of preparing or issuing an 

auditor’s report or performing other audit, review or attest services; 

(ii) review and approve the audit plan, the terms of the external auditor's engagement, the appropriateness and 

reasonableness of proposed audit fees, and any issues relating to the payment of audit fees, and make a 

recommendation to the Board with respect to the compensation of the external auditor; 

(iii) review the independence of the external auditor; 
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(iv) meet with the external auditor and with management to discuss the audit plan, audit findings, any 

restrictions on the scope of the external auditor's work, and any problems that the external auditor 

experiences in performing the audit; 

(v) review with the external auditor and management any changes in Internationally Accepted Accounting 

Standards (IFRS) that may be material to the Corporation’s financial reporting; 

(vi) review pro forma or adjusted information not in accordance with IFRS; 

(vii) have the authority to communicate directly with the external auditor; 

(viii) require the external auditor to report directly to the Committee; 

(ix) directly oversee the work of the external auditor that is related to the preparation or issue of an auditor’s 

report or other audit, review or attest services for the Corporation, including the resolution of 

disagreements between management and the external auditor regarding financial reporting; 

(x) meet with the external auditor to discuss the annual financial statements (including the report of the 

external auditor thereon) and the interim financial statements (including the review engagement report of 

the external auditor thereon); 

(xi) review any management letter containing the recommendations of the external auditor, and the response 

and follow up by management in relation to any such recommendations; 

(xii) review any evaluation of the Corporation's internal control over financial reporting conducted by the 

external auditor, together with management's response; 

(xiii) pre-approve (or delegate such pre‐approval to one or more of its independent members) in accordance with 

a pre‐approval policy, all engagements for non‐audit services to be provided to the Corporation or its 

subsidiary entities by the external auditor, together with all non‐audit services fees, and consider the impact 

of such engagements and fees on the independence of the external auditor; 

(xiv) review and approve Corporation’s hiring policy regarding partners, employees and former partners and 

employees of the present and former external auditor of the Corporation; and 

(xv) in the event of a change of auditor, review and approve the Corporation’s disclosure relating thereto. 

(f) Financial Complaints Handling Procedures 

(i) establish procedures for the receipt, retention and treatment of complaints received by the Corporation 

regarding accounting, internal accounting controls, or auditing matters; and 

(ii) establish procedures for the confidential, anonymous submission by employees of the Corporation of 

concerns regarding questionable accounting or auditing matters.  

Notwithstanding the above, the Committee may determine that certain of the above-noted items are not applicable to or 

appropriate for the Corporation while it remains a Capital Pool Company. 

3. OPERATION OF THE COMMITTEE 

In connection with the discharge of its duties and responsibilities, the Committee shall observe the following procedures: 

(g) Reporting. The Committee shall report to the Board. 

(h) Meetings. The Committee shall meet at least four times every year, and more often if necessary, to discharge its duties 

and responsibilities hereunder. 
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(i) Advisors. The Committee shall have the authority to engage independent counsel and other advisors as it determines 

necessary to carry out its duties and to set and pay, at the Corporation’s expense, the compensation of such advisors. 

(j) Chairman. The Committee will recommend a director as Chairman of the Committee to the Board for approval. If 

the Chairman of the Committee is not present at any meeting of the Committee, one of the other members of the 

Committee present at the meeting shall be chosen by the Committee to preside. 

(k) Quorum. A majority of committee members, present in person, by video‐conference, by telephone or by a 

combination thereof, shall constitute a quorum. 

(l) Secretary. The Committee shall appoint a Secretary who need not be a member of the Committee or a director of the 

Corporation. The Secretary shall keep minutes of the meetings of the Committee. 

(m) Calling of Meetings. A meeting of the Committee may be called by the Chairman of the Committee, by the external 

auditor of the Corporation, or by any member of the Committee. 

(n) Notice of Meeting. Notice of the time and place of every meeting may be given orally, in writing, by facsimile or by 

e‐mail to each member of the Committee at least 48 hours prior to the time fixed for such meeting. A member may in 

any manner waive notice of the meeting. Attendance of a member at the meeting shall constitute waiver of notice of 

the meeting, except where a member attends a meeting for the express purpose of objecting to the transaction of any 

business on the grounds that the meeting was not lawfully called. 

(o) Auditor’s Attendance at Meetings. The external auditor shall be entitled to receive notice of every meeting of the 

Committee and, at the expense of the Corporation, to attend and be heard at any meeting of the Committee. If so 

requested by a member of the Committee, the external auditor shall attend every meeting of the Committee held during 

the term of office of the external auditor. 

(p) Access To Information. The Committee shall have access to any information, documents and records that are 

necessary in the performance of its duties and the discharge of its responsibilities under this Charter. 

(q) Review Of Charter. The Committee shall periodically review this Charter and recommend any changes to the Board 

as it may deem appropriate. 

(r) Reporting. The Chairman of the Committee shall report to the Board, at such times and in such manner, as the Board 

may from time to time require and shall promptly inform the Chairman of the Corporation of any significant issues 

raised during the performance of the functions as set out herein, by the external auditor or any Committee member, 

and shall provide the Chairman copies of any written reports or letters provided by the external auditor to the 

Committee. 


