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BITCOIN WELL INC. 

OMNIBUS EQUITY INCENTIVE PLAN 

1. Establishment, Purpose, and Duration 

1.1 Establishment of the Plan 

Bitcoin Well Inc. (the “Company”) hereby establishes this Omnibus Equity Incentive Plan (as the 
same may be amended from time to time in accordance with its terms, the “Plan”). The Plan 
permits the grant of Options to purchase common shares, Restricted Share Units, Deferred Share 
Units and Performance Share Units. The Plan was approved by the Board (as defined below) on 
May 13, 2024 (the “Effective Date”), subject to approval by the shareholders of the Company. 
Following the date the Company receives shareholder approval for the Plan, no further equity 
compensation awards shall be granted pursuant to the Company’s legacy stock option plan (it 
being understood that outstanding awards under the legacy plan shall continue to be outstanding 
as Awards granted under and subject to the terms of this Plan, provided however, that if the terms 
of this Plan adversely alter the terms or conditions, or impair any right of, a Participant pursuant 
to the legacy stock option plan, and such Participant has not consented thereto, the applicable 
terms of the legacy stock option plan shall continue to apply for the benefit of such Participant, 
subject to compliance with TSXV policy). The Plan shall commence as of the Effective Date, and 
shall remain in effect until terminated by the Board pursuant to Section 10.10 hereof. 

1.2 Purposes 

The purposes of the Plan are: (i) to promote a significant alignment between Directors, officers, 
employees and Consultants of the Company and its affiliates (as defined below) and the long 
term growth objectives of the Company; (ii) to associate a portion of Participant’s compensation 
with the performance of the Company over the long term; and (iii) to attract, motivate and retain 
the key Participants to drive the business success of the Company and its subsidiaries. 

2. Interpretation 

2.1 Definitions 

When used herein, unless the context otherwise requires, the following terms have the following 
meanings, respectively: 

“affiliate” means the person(s) responsible for administering this Plan determined in accordance 
with Section 3.1. 

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

“Applicable Withholding Taxes” has the meaning set out in Section 3.4. 

“Award” means an Option, RSU, PSU or DSU granted under the Plan. 

“Award Agreement” means an Option Agreement, PSU Agreement, RSU Agreement or DSU 
Agreement pursuant to which an Award is granted, as the context requires. 
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“Award Date” means the date the Board grants an Award to a Participant under the Plan. 

“Blackout Period” means any period imposed by the Company, during which specified 
individuals, including Insiders of the Company, are prohibited from trading in the Company’s 
securities pursuant to securities regulatory requirements or the Company’s written policies 
(including for greater certainty any period during which specific individuals are restricted from 
trading because they have undisclosed Material Information), but does not include any period 
when a regulator has halted trading in the Company’s securities.   

“Board” means the board of directors of the Company as constituted from time to time, unless a 
Committee has been constituted and the Committee has been charged with the responsibility of 
administering the Plan, in which case all references in the Plan to the Board shall be deemed to 
be references to the Committee. 

“Business Day” means any day, other than a Saturday, Sunday or statutory holiday in the 
Province of Ontario, on which commercial banks in Vancouver, Ontario are open for business. 

“Cashless Exercise” has the meaning set out in TSXV Policy 4.4 whereby the Company may 
have an arrangement with a brokerage firm pursuant to which the brokerage firm will loan money 
to a Participant to purchase Shares underlying the Options. The brokerage firm then sells a 
sufficient number of Shares to cover the Exercise Price of the Options in order to repay the loan 
made to the Participant. The brokerage firm receives an equivalent number of Shares from the 
exercise of the Options and the Participant then receives the balance of Shares or the cash 
proceeds from the balance of such Shares.  

“Cause” means, with respect to a particular Employee 

(a) “cause” as such term is defined in the employment or other written agreement 
between the Company or a subsidiary of the Company and the Employee; 

(b) in the event there is no written or other applicable employment agreement 
between the Company or a subsidiary of the Company or “cause” is not 
defined in such agreement, “cause” as such term is defined in the Award 
Agreement; or 

(c) in the event neither clause (a) nor (b) apply, then “cause” as such term is 
defined by applicable law or, if not so defined, such term shall refer to 
circumstances where an employer can terminate an individual’s employment 
without notice or pay in lieu thereof; 

“Change of Control” means, unless the Board determines otherwise, the happening, in a single 
transaction or in a series of related transactions, of any of the following events: 

(a) any transaction (other than a transaction described in clause (b) below) 
pursuant to which any Person or group of Persons acting jointly or in concert 
acquires the direct or indirect beneficial ownership of securities of the 
Company representing 50% or more of the aggregate voting power of all of 
the Company’s then issued and outstanding securities entitled to vote in the 
election of directors of the Company; 
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(b)  there is consummated an arrangement, amalgamation, merger or similar 
transaction involving (directly or indirectly) the Company and, immediately 
after the consummation of such arrangement, amalgamation, merger or similar 
transaction, the shareholders of the Company immediately prior thereto do not 
beneficially own, directly or indirectly, either (i) outstanding voting securities 
representing more than 50% of the combined outstanding voting power of the 
surviving or resulting entity in such arrangement, amalgamation, merger or 
similar transaction or (ii) more than 50% of the combined outstanding voting 
power of the parent of the surviving or resulting entity in such arrangement, 
amalgamation, merger or similar transaction, in each case in substantially the 
same proportions as their beneficial ownership of the outstanding voting 
securities of the Company immediately prior to such transaction; 

(c) the sale, lease, exchange, license or other disposition of all or substantially all 
of the Company’s consolidated assets to a Person other than a Person that 
was an affiliate of the Company at the time of such sale, lease, exchange, 
license or other disposition, other than a sale, lease, exchange, license or 
other disposition to an entity, more than 50% of the combined voting power of 
the voting securities of which are beneficially owned by shareholders of the 
Company in substantially the same proportions as their beneficial ownership 
of the outstanding voting securities of the Company immediately prior to such 
sale, lease, exchange, license or other disposition; 

(d) the passing of a resolution by the Board or shareholders of the Company to 
substantially liquidate the assets of the Company or wind-up the Company’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 Company in circumstances where 
the business of the Company is continued and the shareholdings of 
shareholders of the Company remain substantially the same following the re- 
arrangement); or 

(e) individuals who, as of the date hereof, are members of the Board (the 
“Incumbent Board”) cease for any reason to constitute at least a majority of 
the members of the Board; provided, however, that if the appointment or 
election (or nomination for election) of any new Board member was approved 
or recommended by a majority vote of the members of the Incumbent Board 
then still in office, such new member will, for purposes of the Plan, be 
considered as a member of the Incumbent Board 

“Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time, or any 
successor thereto. 

“Committee” means the committee of the Board responsible for recommending to the Board the 
compensation of the key employees, Directors and Consultants. 

“Company” means Bitcoin Well Inc. and any of its successors. 

“Consultant” means an individual who:  
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(a) is engaged to provide, on an ongoing bona fide basis, consulting, technical, 
management, investor relations or other services to the Company or any 
subsidiary other than services provided in relation to a “distribution” (as that 
term is defined the Securities Act (Ontario));  

(b) provides the services under a written contract between the Company or any 
subsidiary and the individual or a Consultant Entity; and 

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

“Consultant Entity” means a Consultant that is a not an individual. 

“Deferred Share Unit” or “DSU” means a unit designated as a Deferred Share Unit representing 
the right to receive one Share (or its cash equivalent) in accordance with the terms set forth in the 
Plan. 

“Director” means a non-employee member of the board of directors of any Participating Entity. 

“Disability” means any incapacity or inability of a particular Participant, including any physical or 
mental incapacity, disease or affliction of the Participant as determined by a legally qualified 
medical practitioner or by a court, which has prevented or which will likely prevent the Participant 
from performing the essential duties of his position (taking into account reasonable 
accommodation by the Company) for a continuous period of 180 days or for any cumulative period 
of 270 days in any 360 consecutive day period; 

“Discounted Market Price” of Shares means, if the Shares are listed only on the TSXV, the 
market price less the maximum discount permitted under the TSXV policy applicable to Options.  

“DSU Agreement” means a signed, written agreement between a DSU Participant and the 
Company, substantially in the form attached as Schedule “E” hereto, subject to any amendments 
or additions thereto as may, in the discretion of the Board, be necessary or advisable, evidencing 
the terms and conditions on which a DSU has been granted under the Plan. 

“DSU Election Notice” means an election notice substantially in the form attached hereto in 
Schedule “F” (subject to any amendments or additions thereto as may, in the discretion of the 
Board, be necessary or advisable). 

“DSU Participant” means a Director of the Company who has been designated by the Company 
for participation in the Plan, who has agreed to participate in the Plan and to whom Deferred 
Share Units have or will be granted hereunder. 

“DSU Payment Date” means, with respect to a Deferred Share Unit granted to a DSU Participant, 
no later than December 31, of the fiscal year following the fiscal year in which the DSU 
Termination Date occurred. 

“DSU Settlement Notice” means a notice, in substantially the form attached hereto in Schedule 
“G” (subject to any amendments or additions thereto as may, in the discretion of the Board, be 
necessary or advisable), by the Company electing the desired form of settlement of Deferred 
Share Units. 



 

- 5 - 

“DSU Termination Date” of a DSU Participant means, the day that the DSU Participant ceases 
to be a Director of the Company and, if applicable, an employee of the Company for any reason. 

“Elected Amount” has the meaning set out in Section 8.3(a). 

“Employee” means an individual who: 

(a) is considered an employee of the Company or a subsidiary of the Company 
for purposes of source deductions under applicable tax or social welfare 
legislation; or 

(b) works full-time or part-time on a regular weekly basis for the Company or a 
subsidiary of the Company providing services normally provided by an 
employee and who is subject to the same control and direction by the 
Company or a subsidiary of the Company over the details and methods of work 
as an employee of the Company or such subsidiary, 

and, for greater certainty, includes any Executive Chairman of the Company 

“Exchange Hold Period” has the meaning ascribed thereto in TSXV Policy 1.1. 

“Exercise Notice” means a notice in writing substantially in the form set out in Schedule “A” 
hereto signed by a Participant and stating the Participant’s intention to exercise a particular Option 
granted under the Plan. 

“Exercise Period” means the period of time during which an Option granted under the Plan may 
be exercised. 

“Exercise Price” means the price at which Shares may be purchased on the exercise of an Option 
granted under the Plan.  

“Expiry Date” means: 

(a) in respect of any Option, the 10th anniversary of its Award Date unless an 
earlier date is specified by the Board; and 

(b) in respect of any Share Unit, the date specified in the applicable Award 
Agreement, if any, as the date on which the Share Unit will be terminated and 
cancelled or, if later or no such date is specified in the applicable Award 
Agreement, December 31 of the third calendar year commencing after the 
Award Date, in the case of each, subject to extension in the event the Expiry 
Date occurs during a Blackout Period in which case the Expiry Date shall be 
extended until 10 Business Days after the end of the Blackout Period. 

“Insider” has the meaning ascribed thereto in TSXV Policy 1.1. 

“Investor Relations Activities” has the meaning ascribed thereto in TSXV Policy 1.1. 

“Investor Relations Service Provider” has the meaning ascribed thereto in TSXV Policy 4.4. 
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“Market Value” on any particular day means the market price of one (1) Share and shall be 
calculated by reference to the closing price for a board lot of Shares on the TSXV, on that day, or 
if at least one (1) board lot of Shares shall not have been traded on the TSXV on that day, on the 
immediately preceding day for which at least one (1) board lot was so traded (or, if such Shares 
are not listed and posted for trading on the TSXV, on such stock exchange on which such Shares 
are listed and posted for trading as may be selected for such purpose by the Board). In the event 
that the Shares are not listed and posted for trading on any stock exchange, the Market Value 
shall be the fair market value of such Shares as determined by the Board in its discretion. 

“Material Information” has the meaning ascribed thereto in TSXV Policy 1.1. 

“Net Exercise” means a mechanism whereby Options, excluding Options held by any Investor 
Relations Service Provider, are exercised without the Participant making any cash payment so 
the Company does not receive any cash from the exercise of the subject Options, and instead 
the Participant receives only that number of underlying Shares that is the equal to the quotient 
obtained by dividing: 

(a) the product of the number of Options being exercised multiplied by the 
difference between the VWAP of the underlying Shares and the exercise price 
of the subject Options; by 

(b) the VWAP of the underlying Shares 

“Option” means a right granted to a Participant to purchase Shares on the terms set out in the 
Plan. 

“Option Agreement” means a signed, written agreement between a Participant and the 
Company, substantially in the form attached as Schedule “B” hereto, subject to any amendments 
or additions thereto as may, in the discretion of the Board, be necessary or advisable, evidencing 
the terms and conditions on which an Option has been granted under the Plan. 

“Outstanding Issue” means the number of Shares that are outstanding (on a non-diluted basis) 
immediately prior to the grant of Award in question. 

“Participant” means an employee, Director or Consultant of a Participating Entity who the Board 
determines may participate in the Plan (and includes, where appropriate, a DSU Participant). 

“Participating Entity” means the Company and any affiliate of the Company which is designated 
by the Board from time to time. 

“Performance Goals” means performance goals expressed in terms of attaining a specified level 
of the particular criteria or the attainment of a percentage increase or decrease in the particular 
criteria, and may be applied to one or more of the Company, a subsidiary of the Company, a 
division of the Company or a subsidiary of the Company, or an individual, or may be applied to 
the performance of the Company or a subsidiary of the Company relative to a market index, a 
group of other companies or a combination thereof, or on any other basis, all as determined by 
the Board in its discretion, which may be measured over a specified period; 

“Performance Period” means, with respect to PSUs, the period specified by the Board for 
achievement of any applicable Performance Goals as a condition to Vesting. 
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“Performance Share Unit” or “PSU” means a right granted to a Participant to receive a Share or 
its cash equivalent that generally becomes Vested, if at all, following a period of continuous 
employment and subject to the attainment of Performance Goals and the satisfaction of such 
other conditions to Vesting, if any, as may be determined by the Board. 

“Person” means any individual, sole proprietorship, partnership, unincorporated association, 
unincorporated syndicate, unincorporated organization, trust, body corporate, and a natural 
person in such person's capacity as trustee, executor, administrator or other legal representative. 

“Plan” has the meaning set out in Section 1.1. 

“Predecessor Plan” means any of the plans maintained by the Company or any of its Affiliates 
under which equity-based awards were granted.  

“PSU Account” has the meaning set out in Section 6.3. 

“PSU Agreement” means a signed, written agreement between a Participant and the Company, 
substantially in the form attached as Schedule “C” hereto, subject to any amendments or additions 
thereto as may, in the discretion of the Board, be necessary or advisable, evidencing the terms 
and conditions on which a PSU has been granted under the Plan. 

“PSU Settlement Date” has the meaning set out in Section 6.5(a)(i). 

“Restricted Share Unit” or “RSU” means a right granted to a Participant to receive a Share or its 
cash equivalent that generally becomes Vested, if at all, following a period of continuous 
employment or tenure and subject to Time Vesting Conditions of the Participant with a 
Participating Entity. 

“Retirement” means resignation in circumstances which the Board, in its discretion, determines 
is Retirement and on such terms as the Board may specify. 

“RSU Account” has the meaning set out in Section 5.3. 

“RSU Agreement” means a signed, written agreement between a Participant and the Company, 
substantially in the form attached as Schedule “D” hereto, subject to any amendments or additions 
thereto as may, in the discretion of the Board, be necessary or advisable, evidencing the terms 
and conditions on which an RSU has been granted under the Plan. 

“RSU Settlement Date” has the meaning set out in Section 5.4(a)(i). 

“Security Based Compensation Plan” has the meaning ascribed thereto in TSXV Policy 4.4. 

“Share” means a common share of the Company. 

“Share Unit” means either an RSU or a PSU as the context requires.  

“Share Unit Settlement Notice” means a notice, in substantially the form attached hereto in 
Schedule “H” (subject to any amendments or additions thereto as may, in the discretion of the 
Board, be necessary or advisable), by the Company electing the desired form of settlement of 
Share Units. 
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“subsidiary” means an issuer that is Controlled directly or indirectly by another issuer and 
includes a subsidiary of that subsidiary, or any other entity in which the Company has an equity 
interest and is designated by the Plan administrator, from time to time, for purposes of the Plan 
to be a subsidiary; 

“Target Performance” has the meaning set forth in Section 6.4; 

“Termination Date” means a Participant's last day of actual and active employment or the end of 
his or her term as a Director or Consultant, as applicable, and does not include any period of 
statutory, contractual or reasonable notice or any period of salary continuance or deemed 
employment. 

“Termination Notice” has the meaning set out in Section 8.3(a). 

“Time Vesting Conditions” means any conditions relating to continued service with a 
Participating Entity for a period of time in respect of the Vesting of Share Units determined by the 
Board at the time of the Award. 

“TSXV” means the TSX Venture Exchange and any successor exchange. 

“TSXV Manual” means the TSX Venture Corporate Finance Manual, as amended from time to 
time, including such Staff Notices of the TSXV from time to time which may supplement the same. 

“TSXV Policy 1.1” means Policy 1.1 – Interpretation of the TSXV Manual. 

“TSXV Policy 4.4” means Policy 4.4 – Security Based Compensation of the TSXV Manual.  

“U.S. Participant” means a Participant who is a resident of the United States or who is subject to 
U.S. tax. 

“Vested” means (i) with respect to an Option, that it has become exercisable, and (ii) with respect 
to Share Units, the applicable Time Vesting Conditions, Performance Goals and/or any other 
conditions for Vesting in relation to a whole or a percentage of the number of Share Units covered 
by an Award determined by the Board in connection with each RSU or PSU granted pursuant to 
the Plan, as the case may be, have been met. “Vest” and “Vesting” have corresponding 
meanings. 

“Vesting Date” means a date on which the applicable Time Vesting Conditions, Performance 
Goals for the Performance Period and/or any other conditions for a Share Unit becoming Vested 
are met. 

“Vesting Period” means, with respect to an Award, a period specified by the Board, commencing 
on the Award Date and ending no later than immediately prior to the Expiry Date. 

“VWAP” means the volume weighted average trading price of the Shares on the TSXV calculated 
by dividing the total value by the total volume of the Shares traded for the five trading days 
immediately preceding the exercise of the subject Option. 

2.2 Interpretation 

The Plan is to be interpreted as follows: 
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(a) The use of headings is for ease of reference only and does not affect construction or 
interpretation of the Plan. 

(b) Where the context so requires, words importing the singular number include the plural and 
vice versa, and words importing the masculine gender include the feminine and neuter 
genders. 

(c) References to Sections and Subsections are references to sections and subsections in 
the Plan, unless otherwise specified. 

(d) All amounts paid or values to be determined under the Plan shall be in Canadian dollars. 
Values determined in currencies other than Canadian dollars shall be converted into 
Canadian dollars using the prevailing applicable exchange rates on the day of grant. Any 
amounts paid in currencies other than Canadian dollars shall be converted from Canadian 
dollars to such other currency using the applicable prevailing exchange rate on the date 
preceding such payment. 

(e) Whenever the Board is to exercise discretion in the administration of the terms and 
conditions of the Plan or any Award, the term “discretion” means the “sole and absolute 
discretion” of the Board. 

(f) Where the words “including” or “includes” appear in the Plan, they mean “including (or 
includes) without limitation”. 

3. Administration 

3.1 Administration 

The Plan will be administered by the Board and the Board has complete authority, in its discretion, 
to interpret the provisions of the Plan. In administering and interpreting the Plan, the Board may 
adopt, amend and rescind administrative guidelines and other rules and regulations relating to 
the Plan and make all other determinations and take all other actions necessary or advisable for 
the implementation and administration of the Plan which the Board determines, in its discretion, 
are necessary or advisable. The Board’s determinations and actions within its authority under the 
Plan are final, conclusive and binding on the Company, its affiliates and all other Persons. 

3.2 Delegation to Committee 

To the extent permitted by applicable law, the Board may, from time to time, delegate to the 
Committee all or any of the powers conferred on the Board under the Plan. In such event, 
references to the Board mean and include the Committee and the Committee will exercise the 
powers delegated to it by the Board in the manner and on the terms authorized by the Board. Any 
decisions made or actions taken by the Committee arising out of or in connection with the 
administration or interpretation of the Plan within its authority under the Plan, are final, conclusive 
and binding on the Participating Entities and all other Persons. 

3.3 Eligibility 

Participation in the Plan is entirely voluntary. 
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All employees and Directors of Participating Entities are eligible to participate in the Plan. In 
addition, and subject to applicable laws, the Board may determine in its discretion which 
Consultants are eligible to participate in the Plan. However, under no circumstances may a grant 
of RSUs, PSUs or DSUs be made to an Investor Relations Service Provider under the Plan.  

Eligibility to participate in the Plan does not confer upon any Person any right to be granted 
Awards pursuant to the Plan. In addition, no Participant has any claim or right to be granted an 
Award (including an Award granted in substitution for any Award that has expired pursuant to the 
terms of the Plan). 

3.4 Taxes and Other Source Deductions 

Notwithstanding any other provision contained herein, the relevant Participating Entity shall be 
entitled to withhold from any amount payable to a Participant, either under the Plan or otherwise, 
such amounts as may be necessary so as to ensure that the relevant Participating Entity is in 
compliance with all applicable withholding tax or other source deduction liabilities relating to the 
settlement of Awards hereunder (the “Applicable Withholding Taxes”). Further, the relevant 
Participating Entity may elect to settle the cash equivalent amount in installments over the year in 
which the Award vests in accordance with local employment practices. It is the responsibility of 
the Participant to complete and file any tax returns which may be required within the periods 
specified in applicable laws as a result of the Participant’s participation in the Plan. The Company 
shall not be held responsible for any tax consequences to a Participant as a result of the 
Participant’s participation in the Plan and the Participant shall indemnify and save harmless the 
Company from and against any and all loss, liability, damage, penalty or expense (including legal 
expense), which may be asserted against the Company or which the Company may suffer or 
incur arising out of, resulting from, or relating in any manner whatsoever to any tax liability in 
connection therewith. For greater certainty, unless not required under the Income Tax Act 
(Canada) or any other applicable law, no cash payment will be made nor will Shares be issued 
until: (a) an amount sufficient to cover the Applicable Withholding Taxes payable on the settlement 
of Awards (including, for certainty, the exercise of any Options) has been received by the 
Company (or withheld by the Company as noted above, if applicable); (b) the Participant 
undertakes to arrange, in a manner satisfactory to the Board, in its discretion, for such number of 
Shares to be sold as is necessary to raise an amount equal to the Applicable Withholding Taxes, 
and to cause the proceeds from the sale of such Shares to be delivered to the Company; or (c) 
the Participant has made other arrangements, satisfactory to the Board, in its discretion, to cover 
the Applicable Withholding Taxes payable on the settlement of Awards (including, for certainty, 
the exercise of any Options). 

3.5 Information 

Each Participant shall provide the Company with all information the Company requires from that 
Participant in order to administer the Plan. 

3.6 Indemnification 

Each member of the Board and Committee is indemnified and held harmless by the Company 
against any cost or expense arising out of any act or omission to act in connection with the Plan 
to the extent permitted by applicable law. This indemnification is in addition to any rights of 
indemnification a Board or Committee member may have as director or otherwise. 
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3.7 Governing Law 

The Plan and all Award Agreements entered into pursuant to the Plan shall be interpreted and 
enforced in accordance with, and the respective rights and obligations of the parties shall be 
governed by, the laws of the Province of Ontario and the federal laws of Canada applicable in 
that province. 

3.8 Total Shares Subject to Awards 

Notwithstanding any other provision contained in the Plan, the maximum number of Shares 
available for issuance under the Plan and any other Security Based Compensation Plan of the 
Company, (i) pursuant to Options, shall not exceed 10% of the Outstanding Issue from time to 
time, and (ii) pursuant to all RSUs, PSUs and DSUs in aggregate, shall not exceed 21,457,327, 
which represents 10% of the Shares issued and outstanding at the date of approval of this Plan 
by the Board, being the Effective Date. 

In addition, the grant of Awards under the Plan is subject to the following additional limitations: 

(a) the aggregate number of Shares issuable to Insiders of the Company under the Plan or 
any other Security Based Compensation Plan of the Company shall not at any time exceed 
10% of the Outstanding Issue and the aggregate number of Shares issuable to Insiders 
of the Company under the Plan or any other Security Based Compensation Plan of the 
Company, within a one-year period, shall not exceed 10% of the Outstanding Issue as at 
the date any Award is granted to any Insider of the Company (unless the Company has 
obtained disinterested shareholder approval in respect thereof); 

(b) the aggregate number of Shares issuable to any one Person under the Plan or any other 
Security Based Compensation Plan of the Company, within a one-year period, shall not 
at any time exceed 5% of the Outstanding Issue as at the date any Award is granted to 
the Person (unless the Company has obtained disinterested shareholder approval in 
respect thereof); 

(c) the aggregate number of Shares issuable to any one Consultant under the Plan or any 
other Security Based Compensation Plan of the Company, within a one-year period, shall 
not at any time exceed 2% of the Outstanding Issue as at the date any Award is granted 
to the Consultant; and 

(d) the aggregate number of Shares issuable to all Persons retained to provide Investor 
Relations Activities under the Plan or any other Security Based Compensation Plan of the 
Company, within a one-year period, shall not at any time exceed 2% of the Outstanding 
Issue as at the date any Option is granted  to the Persons retained to provide Investor 
Relations Activities.  

If any Shares subject to issuance on the exercise of Options granted under the Plan, (i) 
are exercised or settled in Shares, or (ii) expire, terminate or are cancelled for any reason without 
being settled in Shares, such Shares will again become available for issuance under the Plan. If 
for any reason, any RSUs, PSUs or DSUs granted under the Plan are not settled in Shares, for 
reasons including the termination, expiration or cancellation of the RSUs, PSUs or DSUs, such 
RSUs, PSUs and DSUs will again become available for issuance under the Plan.  

3.9 Award Agreements 
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All grants of Awards under the Plan will be evidenced by Award Agreements. Any one officer or 
director of the Company is authorized and empowered to execute on behalf of the Company and 
deliver an Award Agreement to a Participant.   

3.10 Copy of Plan 

Each Participant, concurrently with the notice of the grant of the Award, shall be provided with a 
copy of the Plan. A copy of any amendment to the Plan shall be promptly provided by the Board 
to each Participant. 

4. Options 

4.1 Grant of Options 

The Board may, in its discretion, from time to time, subject to the provisions of the Plan and such 
other terms and conditions as the Board may prescribe, grant Options to any Participant, and the 
Participant shall execute an Option Agreement evidencing the same. 

4.2 Terms and Conditions of Options 

Subject to this Section 4, the Board shall determine the following in its discretion with respect to 
each Option: 

(a) the number of Shares issuable on the exercise of such Option; 

(b) the Exercise Price subject to Section 4.3; 

(c) the Expiry Date; 

(d) the Vesting schedule, if any; and 

(e) such other terms and conditions as the Board may consider appropriate in its discretion,  

provided, however, that Options granted to Persons retained to provide Investor Relations 
Activities shall Vest in stages over a period of not less than 12 months with no more than 25% of 
the Options Vesting in any three-month period. 

4.3 Exercise Price 

The Exercise Price under any Option will be as determined by the Board but may not be less than 
the Discounted Market Price of a Share at the Award Date. 

4.4 Term of Options 

Subject to Section 4.8 and to any accelerated termination pursuant to the Plan, each Option 
expires on the Expiry Date. For greater certainty, each Option may be exercised at the latest on 
the 10th anniversary of the date it was granted. 

4.5 Payment of Exercise Price 

Subject to the provisions of the Plan and any Option Agreement, Options may be exercised by 
delivery of a fully completed Exercise Notice to the Chief Executive Officer and/or Chief Financial 
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Officer and/or Corporate Secretary of the Company accompanied by payment in full of the 
applicable Exercise Price and any Applicable Withholding Taxes. The Exercise Price and any 
Applicable Withholding Taxes may be paid by wire transfer, certified cheque, bank draft or money 
order payable to the Company. For all Participants other than Investor Relations Service 
Providers, Shares may also be purchased by a Participant by way of the Cashless Exercise or 
Net Exercise methods. 

4.6 Issue of Shares 

No Shares will be issued or transferred until full payment of the Exercise Price therefor and any 
Applicable Withholding Taxes have been received by the Company and all conditions to the issue 
of the Shares have been met. As soon as practicable after receipt of any Exercise Notice and full 
payment of the Exercise Price and the satisfaction of all conditions to the issue of the Shares, the 
Company will deliver to the Participant a certificate or certificates representing the acquired 
Shares. 

4.7 Conditions to Delivery of Shares 

The Company's obligation to issue and deliver Shares upon the exercise of any Option is subject 
to: 

(a) the satisfaction of all requirements under applicable laws in respect thereof and obtaining 
all approvals the Company shall determine to be necessary or advisable in connection 
with the authorization, issuance or sale thereof, including shareholder approval, if 
required; and 

(b) if such Shares are listed on any stock exchange or quotation market in or outside Canada, 
compliance with the requirements of such stock exchanges or quotation markets. 

4.8 Extension of Options that Expire During a Blackout Period 

If an Option would otherwise expire during a Blackout Period, the term of such Option shall 
automatically be extended until 10 Business Days after the end of the Blackout Period. 

4.9 Effect of Exercise 

A Participant shall have no further rights, title or interest with respect to any Option that has been 
exercised. 

5. Restricted Share Units 

5.1 Grant of RSUs  

The Board may, in its discretion, from time to time, subject to the provisions of the Plan and such 
other terms and conditions as the Board may prescribe, grant RSUs to any Participant, and the 
Participant shall execute an RSU Agreement. Each RSU will consist of a right to receive a Share, 
cash payment or a combination thereof (as provided in Section 5.4(a)), upon the settlement of 
such RSU. 
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5.2 Number of RSUs 

(a) Each RSU Award Agreement shall set forth the type and Award Date of the Share Units 
evidenced thereby, the number of RSUs subject to such Award, the applicable Time 
Vesting Conditions (which may be no earlier than one year following the Award Date, 
except as provided for herein), and the applicable Vesting Period(s) and may specify such 
other terms and conditions consistent with the terms of the Plan as the Board shall 
determine or as shall be required under any other provision of the Plan. 

(b) The number of RSUs, including fractional RSUs, granted at any particular time pursuant 
to this Section 5 will be calculated by dividing (i) the amount payment that is to be paid in 
RSUs, as determined by the Board, by (ii) the greater of (A) the Market Value of a Share 
on the Award Date; and (B) such amount as determined by the Board in its discretion. 

(c) One (1) RSU is equivalent to one (1) Share.  

5.3 RSU Accounts 

An account, called a “RSU Account”, shall be maintained by a Participating Entity for each 
Participant and will be credited with such notional grants of Share Units as are received by a 
Participant from time to time.  The RSU Account will record the number of RSUs granted to each 
RSU Participant, the date of grant and the expiry date of each RSU. RSUs that fail to Vest in a 
Participant, or that are paid out to the Participant, shall be cancelled and shall cease to be 
recorded in the Participant's RSU Account as of the date on which such RSUs are forfeited or 
cancelled under the Plan or are paid out, as the case may be.  

5.4 Settlement of RSUs 

(a) Except as otherwise provided in an Award Agreement: 

(i) all of the Vested RSUs covered by a particular grant and related RSUs may be 
settled on the first Business Day following their Vesting Date (the “RSU Settlement 
Date”); 

(ii) the Company is entitled to deliver to the Participant, within 10 Business Days 
following the RSU Settlement Date, a Share Unit Settlement Notice providing for 
the method of settlement for the Share Units in respect of any or all Vested Share 
Units held by the Participant; and 

(iii) in the Share Unit Settlement Notice, the Company will elect, at the Board’s 
discretion, including with respect to any fractional Share Units, to settle Vested 
Share Units for their cash equivalent (determined in accordance with Section 
5(5)(a)), Shares (determined in accordance with Section 5.5(b)) or a combination 
thereof; provided, however, that the Company shall at all relevant times reserve 
the right to modify the method of settlement (even if a Share Unit Settlement Notice 
has already been delivered to the Participant). 

(b) Except as otherwise provided in an Award Agreement, subject to Section 5.4(c), 
settlement of Share Units shall take place promptly following delivery of a Share Unit 
Settlement Notice and take the form set out in the Share Unit Settlement Notice (unless 
otherwise modified by the Company) through: 
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(i) in the case of settlement of RSUs for their cash equivalent, delivery of the cash 
equivalent to the Participant; 

(ii) in the case of settlement of RSUs for Shares, delivery of a share certificate to the 
Participant or the entry of the Participant’s name on the share register for the 
Shares; or 

(iii) in the case of a settlement of RSUs for a combination of Shares and cash, a 
combination of (i) and (ii) above. 

Subject to the paragraph below, if a RSU would otherwise expire during a Blackout 
Period, the term of such RSU shall automatically be extended until 10 Business Days after 
the end of the Blackout Period. 

Notwithstanding any other provision of the Plan, in no event will the RSU Settlement 
Date (and any subsequent payment with respect thereof) for any RSU granted 
hereunder be made later than the end of the third calendar year after the first year of 
a Participant’s services in respect of which the RSUs were granted or credited, and 
any RSUs that have not settled and been paid by such date will automatically expire 
or will accelerate and be settled and paid out by such date, at the discretion of the 
Board, subject to the Company’s compliance with TSXV Policy 4.4. 

(c) Except as otherwise provided in an Award Agreement, if a Share Unit Settlement Notice 
is not received by a Participant in respect of his or her RSUs within 10 Business Days 
following the RSU Settlement Date, settlement shall take the form of Shares issued from 
treasury as set out in Section 5.5(b). 

5.5 Determination of Amounts 

(a) For the purposes of determining the cash equivalent of RSUs to be made pursuant to 
Section 5.4(b)(i) or Section 5.4(b)(iii), such calculation will be made on the RSU Settlement 
Date based on the Market Value on the RSU Settlement Date multiplied by the number of 
Vested Share Units in the Participant’s RSU Account which the Company desires to settle 
in cash pursuant to the Share Unit Settlement Notice. 

(b) For the purposes of determining the number of Shares from treasury to be issued and 
delivered to a Participant upon settlement of RSUs pursuant to Section 5.4(b)(ii) or Section 
5.4(b)(iii), such calculation will be made on the RSU Settlement Date based on the whole 
number of Shares equal to the whole number of Vested Share Units then recorded in the 
RSU Account which the Company desires to settle pursuant to the Share Unit Settlement 
Notice. Shares issued from treasury will be issued in consideration for the past services 
of the Participant and the entitlement of the Participant under the Plan shall be satisfied in 
full by such issuance of Shares. If applicable, the Company shall also make a cash 
payment to the Participant with respect to the value of fractional Share Units standing to 
the Participant’s credit after the maximum number of whole Shares have been issued by 
the Company, calculated by multiplying (i) the number of such fractional RSUs by (ii) the 
Market Value on the RSU Settlement Date. 
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6. Performance Share Units 

6.1 Grant of PSUs 

The Board may, in its discretion, from time to time, subject to the provisions of the Plan and such 
other terms and conditions as the Board may prescribe, grant PSUs to any Participant, and the 
Participant shall execute a PSU Agreement. Each PSU will consist of a right to receive a Share 
(subject to the Performance Multiplier, if applicable), cash payment or a combination thereof (as 
provided in Section 6.6(a)), upon the achievement of such Performance Goals during such 
Performance Periods as the Board shall establish. 

6.2 Number and Type of Share Units 

(a) Each Award Agreement shall set forth the type and Award Date of the PSUs evidenced 
thereby, the number of PSUs subject to such Award, the applicable Vesting conditions 
including the Performance Goals to be achieved during any Performance Period, the 
length of any Performance Period, and the applicable Vesting Period(s) (which may be no 
earlier than one year following the Award Date, except as provided for herein) and may 
specify such other terms and conditions consistent with the terms of the Plan as the Board 
shall determine or as shall be required under any other provision of the Plan. 

(b) PSUs that are subject to Performance Goals may, in the discretion of the Board, be 
granted subject to a performance multiplier (a “Performance Multiplier”) such that the 
PSU shall entitle the holder to receive more or less than one Share upon Vesting. The 
Performance Multiplier may be greater or less than 100%, provided that it may not be 
greater than 200%. 

6.3 PSU Account 

An account, called a “PSU Account”, shall be maintained by a Participating Entity for each 
Participant and will be credited with such notional grants of PSUs as are received by a Participant 
from time to time. PSUs that fail to Vest in a Participant, or that are paid out to the Participant, 
shall be cancelled and shall cease to be recorded in the Participant’s PSU Account as of the date 
on which such PSUs are forfeited or cancelled under the Plan or are paid out, as the case may 
be.  

6.4 Performance Goals 

The Board will issue Performance Goals prior to the Award Date of Grant to which such 
Performance Goals pertain. The Performance Goals may be based upon the achievement of 
corporate, divisional, cluster or individual goals, and may be applied to performance relative to an 
index or comparator group, or on any other basis determined by the Board. The Board may modify 
the Performance Goals as necessary to align them with the Company’s corporate objectives, 
subject to any limitations set forth in an Award Agreement or an employment or other agreement 
with a Participant. The Performance Goals may include a threshold level of performance below 
which no payment will be made (or no vesting will occur), levels of performance at which specified 
payments will be made (or specified vesting will occur) (“Target Performance”), and a maximum 
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level of performance above which no additional payment will be made (or at which full vesting will 
occur), all as set forth in the applicable Award Agreement. 

6.5 Settlement of PSUs 

(a) Except as otherwise provided in an Award Agreement: 

(i) all of the Vested PSUs covered by a particular grant and related Share Units may 
be settled on the first Business Day following their Vesting Date (the “PSU 
Settlement Date”); 

(ii) the Company is entitled to deliver to the Participant, within 10 Business Days 
following the PSU Settlement Date, a Share Unit Settlement Notice providing for 
the method of settlement for the PSUs in respect of any or all Vested Share Units 
held by the Participant; and 

(iii) in the Share Unit Settlement Notice, the Company will elect, at the Board’s 
discretion, including with respect to any fractional PSUs, to settle Vested Share 
Units for their cash equivalent (determined in accordance with Section 6.6(a)), 
Shares (determined in accordance with Section 6.6(b)) or a combination thereof; 
provided, however, that the Company (i) shall ensure that the issuance of any 
Share be within the limits set forth in Section 3.8, and (ii) shall at all relevant times 
reserve the right to modify the method of settlement (even if a Share Unit 
Settlement Notice has already been delivered to the Participant). 

(b) Except as otherwise provided in an Award Agreement, subject to Section 6.5(c), 
settlement of PSUs shall take place promptly following delivery of a Share Unit Settlement 
Notice and take the form set out in the Share Unit Settlement Notice (unless otherwise 
modified by the Company) through: 

(i) in the case of settlement of PSUs for their cash equivalent, delivery of the cash 
equivalent to the Participant; 

(ii) in the case of settlement of PSUs for Shares, delivery of a share certificate to the 
Participant or the entry of the Participant’s name on the share register for the 
Shares; or 

(iii) in the case of a settlement of PSUs for a combination of Shares and cash, a 
combination of (i) and (ii) above. 

Subject to the paragraph below, if a PSUs would otherwise expire during a 
Blackout Period, the term of such Share Unit shall automatically be extended until 10 
Business Days after the end of the Blackout Period. 

Notwithstanding any other provision of the Plan, in no event will the PSU Settlement Date 
(and any subsequent payment with respect thereof) for any PSUs granted hereunder be 
made later than the end of the third calendar year after the first year of a Participant’s 
services in respect of which the PSUs were granted or credited, and any PSUs that have 
not settled and been paid by such date will automatically expire or will accelerate and be 
settled and paid out by such date, at the discretion of the Board, subject to the Company’s 
compliance with TSXV Policy 4.4. 
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(c) Except as otherwise provided in an Award Agreement, if a Share Unit Settlement Notice 
is not received by a Participant in respect of his or her PSUs within 10 Business Days 
following the PSU Settlement Date, settlement shall take the form of Shares issued from 
treasury as set out in Section 6.6(b). 

6.6 Determination of Amounts 

(a) For the purposes of determining the cash equivalent of PSUs to be made pursuant to 
Section 6.5(b)(i) or Section 6.5(b)(iii), such calculation will be made on the PSU Settlement 
Date based on the Market Value on the PSU Settlement Date multiplied by the number of 
Vested Share Units in the Participant’s PSU Account which the Company desires to settle 
in cash pursuant to the Share Unit Settlement Notice. 

(b) For the purposes of determining the number of Shares from treasury to be issued and 
delivered to a Participant upon settlement of PSUs pursuant to Section 6.5(b)(ii) or Section 
6.5(b)(iii), such calculation will be made on the PSU Settlement Date based on the whole 
number of Shares equal to the whole number of Vested Share Units then recorded in the 
PSU Account which the Company desires to settle pursuant to the Share Unit Settlement 
Notice. Shares issued from treasury will be issued in consideration for the past services 
of the Participant and the entitlement of the Participant under the Plan shall be satisfied in 
full by such issuance of Shares. If applicable, the Company shall also make a cash 
payment to the Participant with respect to the value of fractional Share Units standing to 
the Participant’s credit after the maximum number of whole Shares have been issued by 
the Company, calculated by multiplying (i) the number of such fractional Share Units by 
(ii) the Market Value on the PSU Settlement Date. 

7. Claw-Back Provisions 

If the Board determines that a Participant (a) fails to accept the terms of an Award Agreement, 
violates material Company policies, breaches non-competition, confidentiality, non-solicitation, 
non-interference, corporate property protection or other agreements applicable to the Participant, 
or engages in any other conduct that is detrimental to the business or reputation of the Company 
and its affiliates in the sole discretion of the Board; or (b) engages in an act of embezzlement, 
fraud, breach of fiduciary duty or any other misconduct which constitutes Cause for dismissal 
during the Participant’s employment or engagement that significantly contributed to an obligation 
to restate the Company’s financial statements (whether required by law, accounting principles, 
regulatory policy or settlement with regulators having jurisdiction over the Company), that 
Participant may be required to return any outstanding unexercised or unredeemed Awards for 
cancellation, and repay the proceeds resulting from any sale or other disposition of Shares issued 
or issuable upon redemption or exercise of an Award or any cash received on redemption of an 
Award, if the sale, disposition or receipt of cash occurred during the three year period following 
the first public issuance or filing with the applicable securities commissions or similar regulatory 
authorities of the financial statements required to be restated. The term “proceeds” means, with 
respect to any sale or other disposition of Shares issued or issuable upon exercise or redemption 
of an Award, an amount determined appropriate (on an “after-tax” basis taking into account any 
tax recoupment possible after the claw-back) by the Board to reflect the effect of the restatement 
on the Company’s financial statements, up to: 

(a) the amount equal to the number of Shares sold or disposed of multiplied by the difference 
between the Market Value per Share the time of such sale or disposition and the Exercise 
Price; or 
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(b) in the case of a redemption for cash, the total amount received by the Participant in cash. 

The Board may, in determining the appropriate amount of the claw-back referred to above, 
take into account penalties or punishments imposed by third parties, such as law enforcement 
agencies, regulators or other authorities. The Board’s power to determine the appropriate 
punishment for the Participant is in addition to, and not in replacement of, any remedies which 
may be imposed by such entities and any other remedies available to the Company or its 
subsidiaries. The amounts which may be clawed-back under this Section 7 are a reasonable pre-
estimate of the damages which would be suffered by the Company in the event of the misconduct 
described above by a Participant and shall not be construed as a penalty. If any court or arbitrator 
determines that any provision contained in this Section 7 is unenforceable because of the duration 
of the provision or for any other reason, the duration or scope of the provision, as the case may 
be, shall be reduced so that the provision becomes enforceable and, in its reduced form, the 
provision shall then be enforceable and shall be enforced. 

8. Deferred Share Units 

8.1 Grant of Deferred Share Units 

Subject to this Section 8, the Board may recommend the grant of, from time to time, Deferred 
Share Units to a DSU Participant. The grant of a Deferred Share Unit shall be evidenced by a 
DSU Agreement, signed on behalf of the Company. The Company shall maintain a notional 
account for each DSU Participant, in which shall be recorded the name and address of each DSU 
Participant, the number of Deferred Share Units granted or credited to such DSU Participant, the 
date on which the DSUs were granted or credited to a DSU Participant and the date of redemption 
of each DSU granted. The grant of a Deferred Share Unit to a DSU Participant, or the settlement 
of a Deferred Share Unit, under the Plan shall neither entitle each DSU Participant to receive nor 
preclude such DSU Participant from receiving subsequently granted Deferred Share Units.  

One (1) Deferred Share Unit is equivalent to one (1) Share. Fractional Deferred Share Units are 
permitted under the Plan. 

8.2 Election Notice; Elected Amount. 

(a) Subject to Board approval, a DSU Participant may elect by filing a DSU Election Notice, 
once each fiscal year, to be paid up to 100% of his or her Annual Board Retainer in the 
form of Deferred Share Units (the “Elected Amount”), with the balance being paid in cash 
in accordance with the Company’s regular practices of paying such cash compensation. 
In the case of an existing DSU Participant, the election must be completed, signed and 
delivered to the Company by the end of the fiscal year preceding the fiscal year to which 
such election is to apply. In the case of a new DSU Participant, the election must be 
completed, signed and delivered to the Company as soon as possible, and, in any event, 
no later than 30 days, after the director’s appointment, with such election to be effective 
on the first day of the fiscal quarter of the Company next following the date of the 
Company’s receipt of the election until the final day of such fiscal year. For the first year 
of the Plan, DSU Participants must make such election as soon as possible, and, in any 
event, no later than 30 days, after adoption of the Plan and the election shall be effective 
on the first day of the fiscal quarter of the Company next following the date of the 
Company’s receipt of the election until the final day of such fiscal year. If no election is 
made in respect of a particular fiscal year, the new or existing DSU Participant will be paid 
in cash in accordance with the Company’s regular practices of paying such cash 
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compensation. 

(b) The DSU Election Notice shall, subject to any minimum amount that may be required by 
the Board, from time to time, designate the percentage of the Annual Board Retainer for 
the applicable fiscal year that is to be deferred into Deferred Share Units, with the 
remaining percentage to be paid in cash in accordance with the Company’s regular 
practices of paying such cash compensation. 

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

8.3 Termination Right 

(a) Each DSU Participant is entitled to terminate his or her DSU Election Notice by filing with 
the Chief Financial Officer of the Company, or such other officer of the Company 
designated by the Board, a notice electing to terminate the receipt of additional Deferred 
Share Units in substantially the form of Schedule “I” attached hereto (a “Termination 
Notice”). Such Termination Notice shall be effective as of the date received by the 
Company. 

(b) Thereafter, any portion of such DSU Participant’s Annual Board Retainer payable, and 
subject to compliance with Section 8.3, all subsequent Annual Board Retainers shall be 
paid in cash in accordance with the Company’s regular practices of paying such cash 
compensation. 

8.4 Calculation 

The number of Deferred Share Units (including fractional Deferred Share Units) granted at any 
particular time pursuant to the Plan will be calculated by: (a) in the case of an Elected Amount, 
by dividing (i) the dollar amount of the Elected Amount allocated to the DSU Participant by (ii) the 
Market Value of a Share on the applicable Award Date; or (b) in the case of a grant of Deferred 
Share Units pursuant to Section 8.1, by dividing (i) the dollar amount of such grant by (ii) the 
Market Value of a Share on the date of grant. 

8.5 Vesting 

All Deferred Share Units recorded in a DSU Participant’s Deferred Share Unit notional account 
shall vest on the DSU Termination Date, unless otherwise determined by the Board at its 
discretion, in compliance with Section 10.10(h) and subject to the Company’s compliance with 
TSXV Policy 4.4. provided however that no DSU may vest earlier than one year following the 
applicable Award Date. 

8.6 Settlement in respect of Deferred Share Units 

(a) In respect of an award of Deferred Share Units granted to a DSU Participant, settlement 
shall be as soon as practicable following the DSU Termination Date and no later than the 
DSU Payment Date. 
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(b) Within 10 Business Days following the DSU Termination Date, the Company shall deliver 
to the DSU Participant (or where the DSU Participant has died, the legal representative of 
the DSU Participant) a DSU Settlement Notice providing for the method of settlement for 
the Deferred Share Units in respect of all Deferred Share Units held by the DSU 
Participant. 

(c) In the DSU Settlement Notice, the Company will elect, in the Board’s discretion, including 
with respect to any fractional Deferred Share Units, to settle the Deferred Share Units for 
their cash equivalent (determined in accordance with Section 8.7(a)), Shares (determined 
in accordance with Section 8.7(b)) or a combination thereof; provided, however, that the 
Company shall at all relevant times reserve the right to modify the method of settlement 
(even if a DSU Settlement Notice has already been delivered to the DSU Participant). 

(d) Except as otherwise provided in an Award Agreement, subject to Section 8.7, settlement 
of Deferred Share Units shall take place promptly following deliver of a DSU Settlement 
Notice and take the form set out in the DSU Settlement Notice (unless otherwise modified 
by the Company) through: 

(i) in the case of settlement of Deferred Share Units for their cash equivalent, delivery 
of the cash equivalent to the DSU Participant; 

(ii) in the case of the settlement of Deferred Share Units for Shares, delivery of a share 
certificate to the DSU Participant or the entry of the DSU Participant’s name on the 
share register for the Shares; or 

(iii) in the case of a settlement of Deferred Share Units for a combination of Shares 
and cash, a combination of (i) and (ii) above. 

(e) If a DSU Settlement Notice is not received by a DSU Participant in respect of his or her 
Deferred Share Units within 10 Business Days following the DSU Termination Date, 
settlement shall take the form of Shares issued from treasury as set out in Section 8.7(b). 

8.7 Determination of Amounts 

(a) For a cash settlement, for purposes of determining the aggregate Market Value of the 
Shares which would otherwise be issuable in settlement of such DSUs, such calculation 
will be made based on the Market Value on the DSU Termination Date multiplied by the 
number of Deferred Share Units in the Participant’s Deferred Share Unit notional account 
as of the DSU Termination Date. 

(b) For the purposes of determining the number of Shares to be issued from treasury and 
delivered to a DSU Participant upon settlement of Deferred Share Units, such calculation 
will be made on the DSU Termination Date, or if the DSU Termination Date is not a 
Business Day, on the next such Business Day, based on the whole number of Shares 
equal to the whole number of Deferred Share Units then recorded in the Participant’s 
Deferred Share Unit notional account. Shares issued from treasury will be issued in 
consideration for the past services of the DSU Participant to the Company and the 
entitlement of the DSU Participant under the Plan shall be satisfied in full by such issuance 
of Shares. If applicable, the Company shall also make a cash payment to the DSU 
Participant with respect to the value of fractional Deferred Share Units standing to the 
DSU Participant’s credit after the maximum number of whole Shares have been issued by 
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the Company, calculated by multiplying (i) the number of such fractional Deferred Share 
Units by (ii) the Market Value on the DSU Termination Date. 

9. Termination of Employment or Tenure 

9.1 Resignation.  

If a Participant resigns from employment or as a director or Consultant with a Participating Entity, 
the Participant shall forfeit all rights, title and interest in the Participant’s Awards which are not 
Vested on the date the notice of resignation is delivered to the Company. The Participant may 
exercise the Participant’s Options which are Vested on the date the notice of resignation is 
delivered to the Company until the earlier of: (i) the end of the Exercise Period; and (ii) 90 days 
after the date the notice of resignation is delivered to the Company, after which time all Options 
expire. 

9.2 Termination with Cause 

If a Participant’s employment is terminated by a Participating Entity for Cause or the Participant 
ceases to be a director or Consultant on a similar basis, the Participant shall forfeit all rights, title 
and interest in all the Participant's Awards, whether Vested or not Vested at the Termination Date. 

9.3 Retirement, Death, Disability and Disposition of a Participating Entity 

If a Participant’s employment or other position with a Participating Entity ceases because of the 
death, Disability or Retirement of the Participant, or because the Person which employs the 
Participant or to which the Participant is a director or Consultant, ceases to be a Participating 
Entity: 

(a) all of the Options that would Vest in the one year period following the Termination Date 
will vest immediately prior to the Termination Date; 

(b) if a Participant’s RSUs have not Vested, subject to the Board’s approval, a pro rata portion 
of the Participant’s RSUs that are scheduled to Vest on the next scheduled Vesting Date 
set forth in the RSU Agreement for such RSUs will Vest, based on the number of days 
that have elapsed between the Award Date and the Termination Date, and such RSUs will 
be settled in accordance with the provisions of Section 5 on the next scheduled Vesting 
Date set forth in the RSU Agreement; 

(c) if a Participant’s PSUs have not Vested, any PSUs standing to the credit of such 
Participant shall continue to Vest (and be settled) in the normal course for a period of 90 
days extending from the end of the fiscal year in which the Termination Date occurs (the 
“90 Day Period”). Subject to the Board’s approval, any PSUs which do not Vest in the 
normal course during the 90 Day Period shall Vest pro rata upon the Termination Date to 
take into account only the period that has elapsed between the Award Date and the 
Termination Date, provided the Performance Goals are satisfied in respect of the 
applicable Performance Period in which the Termination Date occurs; and 

(d) any such Vested Option, RSU or PSU may be exercised by the Participant (or, where the 
Participant has died, his or her legal representatives), provided that such Option, RSU or 
PSU shall in no event expire later than the earlier of (i) one (1) year following the 
Termination Date, and (ii) the expiry date of such Option, RSU or PSU, as the case may 
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be.   

9.4 Termination without Cause 

If a Participant’s employment is terminated without Cause, the Participant resigns because he or 
she has been constructively dismissed, or the Participant ceases to be a director or Consultant 
on a similar basis then: 

(a) all of the Participant’s Options which are Vested on the Termination Date may be 
exercised until the earlier of the Expiry Date or 90 days after the Termination Date, after 
which time all Options expire; 

(b) a Participant’s RSUs that have not Vested shall Vest in accordance with Section 9.4(b), 
provided that such RSUs shall in no event be settled later than the earlier of (i) one (1) 
year following the Termination Date, and (ii) the expiry date of such RSUs; and 

(c) a Participant’s PSUs that have not Vested shall Vest in accordance with Section 9.4(c), 
provided that such PSUs shall in no event be settled later than the earlier of (i) one (1) 
year following the Termination Date, and (ii) the expiry date of such PSUs. 

9.5 Discretion to Permit Exercise 

Subject to applicable laws, the Board may, in its discretion, at any time permit the exercise of any 
or all Options held by the Participant or by the Participant’s estate, as the case may be, in the 
manner and on the terms authorized by the Board in its discretion, provided that the Board may 
not, in any case, authorize the exercise of an Option pursuant to this Section beyond the expiration 
of the Exercise Period of the particular Option. 

9.6 Unexercisable Options 

Except in connection with the death, Disability or Retirement of a Participant or because the 
Person which employs the Participant or to which the Participant is a director or Consultant, 
ceases to be a Participating Entity as provided for in Section 9.3, any Options held by the 
Participant that were not exercisable or Vested at the Termination Date shall immediately expire 
and be cancelled on such date. 

9.7 Leave of Absence 

For the purposes of the Plan, a Participant who is granted in writing a leave of absence or who is 
entitled to a statutory leave of absence shall be deemed to have remained in the employ of the 
Company or the applicable Participating Entity, as applicable, during such leave of absence. 

9.8 No Entitlement to Damages 

A Participant shall have no entitlement to damages or other compensation arising from or related 
to not receiving a grant of Options, RSUs, PSUs or Shares which would have been made to the 
Participant or which would have Vested after the Participant’s termination date. However, nothing 
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herein is intended to limit any statutory entitlements on termination and such statutory 
entitlements shall, if required, apply despite this language to the contrary. 

10. General 

10.1 General 

The provisions contained in the Plan and any Award Agreement and the existence of any Awards 
shall not affect in any way the right of the Company or its shareholders or affiliates to take any 
action, including any change in the Company's capital structure or its business, or any acquisition, 
disposition, amalgamation, combination, merger or consolidation, or the creation or issuance of 
any bonds, debentures, shares or other securities of the Company or of an affiliate thereof or the 
determination of the rights and conditions attaching thereto, or the dissolution or liquidation of the 
Company or of any of its affiliates or any sale or transfer of all or any part of their respective assets 
or businesses or ceasing to be a reporting issuer or to be listed on any stock exchange, whether 
or not any such corporate action or proceeding would have an adverse effect on the Plan or any 
Awards granted hereunder. 

10.2 Reorganization of the Company’s Capital 

If the Company effects a subdivision or consolidation of Shares or any similar capital 
reorganization or a payment of a stock dividend (other than a stock dividend that is in lieu of an 
ordinary cash dividend), or if any other change is made in the capitalization of the Company that, 
in the opinion of the Board, would warrant the amendment or replacement of any existing Awards 
in order to adjust: 

(a) the number of Shares that may be acquired on the exercise of any outstanding Options; 

(b) the Exercise Price of any outstanding Options; or 

(c) the number of Share Units or DSUs in the Participant’s Share Unit account or notional 
account, as applicable, 

in order to preserve proportionately the rights and obligations of the Participants, the Board 
will authorize such steps to be taken as may be equitable and appropriate to that end as 
determined by the Board in its discretion, subject to (i) the limits set forth in Section 3.8, (ii) the 
Company’s compliance with TSXV Policy 4.4, and (iii) the Board’s capacity to elect to effect such 
adjustment through payments in cash in lieu of adjusting the number of Shares or the number of 
Share Units or DSUs in the Participant’s Share Unit account or notional account, as applicable. 
Notwithstanding the foregoing, any adjustment made by the Company as set forth in this Section 
10.2, except for such adjustment made in connection with a subdivision or consolidation of 
Shares, shall be subject to the approval of the TSXV.  

10.3 Other Events Affecting the Company 

In the event of an amalgamation, arrangement, combination, spin-off or other reorganization or 
any other corporate transaction having a similar effect involving the Company that, in the opinion 
of the Board, warrants the amendment or replacement of any existing Awards in order to adjust: 

(a) the number of Shares that may be acquired on the exercise of any outstanding Options; 
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(b) the Exercise Price of any outstanding Options; 

(c) the number of Share Units or DSUs in the Participant’s Share Unit account or notional 
account, as applicable; or 

(d) the kind of shares covered by outstanding Awards, 

in order to preserve proportionately the rights and obligations of the Participants, the Board 
will authorize such steps to be taken as may be equitable and appropriate to that end as 
determined by the Board in its discretion. Notwithstanding the foregoing, any adjustment made 
by the Company as set forth in this Section 10.3 shall be subject to the approval of the TSXV. 

10.4 Immediate Exercise of Awards 

Where the Board determines that the steps provided in Section 10.2 and Section 10.3 would not 
preserve proportionately the rights and obligations of the Participants in the circumstances or the 
Board otherwise determines that it is appropriate, subject to the Company’s compliance with 
TSXV Policy 4.4 and the approval of the TSXV, the Board may permit the Vesting and exercise, 
as applicable, effective no later than the Business Day immediately prior to the date on which the 
event referenced in Section 10.2 or Section 10.3, as applicable, is consummated, of any 
outstanding Awards that are not then otherwise Vested and the cancellation of any outstanding 
Options which are not exercised within any specified period.  

10.5 Change of Control 

In the event of a Change of Control, the Board may accelerate the expiry of Options granted under 
the Plan to the Business Day immediately following the date on which such Change of Control is 
consummated, provided that: 

(a) the Board accelerates the Vesting of the Options prior to the date on which the Change of 
Control is consummated; 

(b) the Company gives notice of the accelerated Vesting and expiry to all Participants not less 
than 10 Business Days prior to the date of consummation of the Change of Control; 

(c) the acceleration of the Vesting of Options held by Persons retained to provide Investor 
Relations Activities shall be subject to the approval of the TSXV; and 

(d) any acceleration shall be subject to the Company’s compliance with TSXV Policy 4.4.  

In the event of a Change of Control, the Board shall have the authority to take all necessary 
steps so as to ensure the preservation of the economic interests of the Participants in, and to 
prevent the dilution or enlargement of, any RSUs or PSUs, including: (i) ensuring that the 
Company or any entity which is or would be the successor to the Company or which may issue 
securities in exchange for Shares upon the Change of Control becoming effective will provide 
each Participant with new or replacement or amended RSUs or PSUs, as the case may be, which 
will continue to Vest following the Change of Control on similar terms and conditions as provided 
in the Plan; (ii) causing all or a portion of the outstanding Share Units to Vest immediately prior to 
the Change of Control; or (ii) any combination of the above. 
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In addition, in the event of a Change of Control, for each Option with an Exercise Price greater 
than the consideration offered in connection with any such transaction, the Board may in its 
discretion elect to cancel such Option without any payment to the Participant holding such Option. 

10.6 Fractional Shares 

No fractional Shares will be issued on the exercise of an Option or the settlement of a Share Unit. 
Accordingly, if as a result of any adjustment to either the Exercise Price or the number of Shares 
issuable on exercise of an Option is made pursuant to the Plan, or to the number of Share Units 
in the Participant’s Share Unit account, the Participant would become entitled to receive a 
fractional Share on the exercise of an Option or the settlement of a Share Unit, the Participant 
has the right to acquire only the number of full Shares and no payment or other adjustment will 
be made with respect to the fractional Shares so disregarded. 

10.7 Legal Requirement 

The Company is not obligated to grant any Awards, issue any Shares or other securities, make 
any payments or take any other action if, in the opinion of the Board, in its discretion, such action 
would constitute a violation by a Participant or the Company of any provision of any applicable 
statutory or regulatory requirement of any government or governmental authority. No Award will 
be granted, and no Shares will be issued under the Plan, where such grant or issue would require 
registration of the Plan or of the Awards or Shares under the securities laws of any foreign 
jurisdiction, and any purported grant of any Award or purported issue of any Shares under the 
Plan in violation of this provision is void. Shares issued to Participants under the Plan may be 
subject to limitations on sale or resale under applicable securities laws. 

10.8 Participant’s Entitlement 

Except as otherwise provided in the Plan, Awards previously granted under the Plan, whether or 
not then exercisable, are not affected by any change in the relationship between or ownership of 
the Company and an affiliate. 

10.9 Rights of Participant 

The granting of any Award is not to be construed as giving a Participant a right to remain in the 
employ of the Company or a Participating Entity nor to continue to serve as a director or 
Consultant. 

10.10 Amendment or Discontinuance 

(a) In addition to any other rights provided in the Plan, but subject to Sections 10.10(b) and 
10.10(c) and the approval of the TSXV and the shareholders of the Company, where 
applicable, the Board may: (i) amend, suspend or terminate the Plan or any portion thereof 
at any time and without notice to or approval from any Participant; or (ii) amend or modify 
any outstanding Award in any manner to the extent that the Board would have had the 
initial authority to grant the Award as so modified or amended, whereupon the Plan shall 
be amended or discontinued, as appropriate, in the manner and to the extent required by 
applicable laws and other rules and regulations. 

(b) The Board shall not take any action pursuant to Section 10.10(a) that would adversely 
affect or alter the rights of a Participant in relation to a previously granted Award in a 
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material manner, unless: (i) such action is permitted by the Plan or the Award Agreement 
relating to such Award; or (ii) the prior consent of the affected Participant is obtained, and 
provided that such action is taken in accordance with applicable law and subject to any 
required regulatory approval, including approval from any stock exchange upon which the 
Shares are then listed and shareholder approval. 

(c) Subject to Section 10.10(f), the Board may from time to time, in its discretion and without 
approval of the shareholders of the Company, make changes to the Plan or any Award 
that do not require the approval of shareholders under Sections 10.10(d) and 10.10(e), 
which may include but are not limited to: 

(i) any amendment of a “housekeeping” nature, including those made to clarify the 
meaning of an existing provision of the Plan or any agreement, correct or 
supplement any provision of the Plan that is inconsistent with any other provision 
of the Plan or any agreement, correct any grammatical or typographical errors or 
amend the definitions in the Plan regarding administration of the Plan; or 

(ii) an amendment of the Plan or an Award as necessary to comply with applicable 
law or the requirements of any stock exchange upon which the securities of the 
Company are then listed or any other regulatory body having authority over the 
Company, the Plan, Participants or the shareholders of the Company. 

(d) Notwithstanding the foregoing or any other provision of the Plan, the approval of the 
shareholders of the Company is required for the following amendments to the Plan: 

(i) any increase in the maximum number of Shares that may be issuable pursuant to 
Awards granted under the Plan; 

(ii) any increase in the maximum number of Awards that may be issuable to Insiders 
of the Company and associates of such Insiders at any time; and 

(iii) any amendment to Section 10.10(c) and this Section 10.10(d) of the Plan. 

(e) Notwithstanding the foregoing or any other provision of the Plan, the approval of the 
disinterested shareholders of the Company is required for the following amendments: 

(i) any reduction in the Exercise Price of an Option benefitting an Insider of the 
Company; 

(ii) any extension of the Expiry Date of an Award benefitting an Insider of the 
Company, except in the case of an extension due to a Blackout Period; and 

(iii) any amendment to this Section 10.10(e) of the Plan. 

(f) Notwithstanding anything contained herein to the contrary, no amendment to the Plan 
shall become effective until the approval of the TSXV is obtained.  

(g) If the Plan is terminated, the provisions of the Plan and any administrative guidelines, and 
other rules and regulations adopted by the Board and in force at the time of the Plan, will 
continue in effect as long as any Awards or any rights pursuant thereto remain 
outstanding. 
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(h) No amendment to the Plan shall be made which would cause the Plan, in respect of 
Deferred Share Units, to cease to be a plan described in regulation 6801(d) of the Income 
Tax Act (Canada) or any successor to such provision. 

10.11 Severability 

If any provision of the Plan or any Award Agreement is determined to be illegal or unenforceable 
by any court of law in any jurisdiction, the remaining provisions are severable and enforceable in 
accordance with their terms, and all provisions will remain enforceable in any other jurisdiction. 

10.12 General Restrictions and Assignment 

Except as required by law, no Awards or any rights of a Participant under the Plan may be 
anticipated, assigned, transferred, alienated, sold, encumbered, pledged, mortgaged or charged 
and no such Awards or rights are capable of being subject to attachment or legal process for the 
payment of any debts or obligations of the Participant. 

Subject to the approval of the Board or the Committee, a Participant that is an individual may 
elect, at any time, to participate in the Plan by holding any Award granted under the Plan in a 
registered retirement savings plan established by such Participant for the sole benefit of such 
Participant or in a personal holding company controlled by such Participant. For the purposes of 
this Section 10.12, a personal holding corporation shall be deemed to be controlled by a 
Participant if: (i) voting securities carrying more than 50% of the votes for the election of directors 
of such corporation are held, otherwise than by way of security only, by or for the benefit of such 
Participant and the votes carried by such voting securities are entitled, if exercised, to elect a 
majority of the board of directors of such corporation; and (ii) all of the equity securities of such 
corporation are directly or indirectly held, otherwise than by way of security only, by or for the 
benefit of such Participant and/or his or her spouse, children or grandchildren. In the event that a 
Participant elects to hold the Award granted under the Plan in a registered retirement savings 
plan or personal holding corporation, the provisions of the Plan shall continue to apply as if the 
Participant held such Award directly. 

10.13 Hold Period and Escrow 

All Awards and Shares issuable thereunder are subject to any applicable resale restrictions under 
applicable securities laws and the Exchange Hold Period, and shall have affixed thereto any 
legends required under applicable securities laws and the policies of the TSXV.  

10.14 Market Fluctuations 

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

The Company makes no representations or warranties to Participants with respect to the Plan or 
the Awards whatsoever. Participants are expressly advised that the value of any Awards will 
fluctuate as the trading price of the Shares fluctuates. 

In seeking the benefits of participation in the Plan, a Participant agrees to exclusively accept all 
risks associated with a decline in the market price of the Shares and all other risks associated 
with the Awards. 
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10.15 No Shareholder Rights 

Under no circumstances shall Awards be considered Shares or other securities of the Company, 
nor shall they entitle any Participant to exercise voting rights or any other rights attaching to the 
ownership of Shares or other securities of the Company, nor shall any Participant be considered 
the owner of Shares by virtue of the grant of Awards. 

10.16 Unfunded and Unsecured Plan 

The Plan shall be unfunded and the Company will not secure its obligations under the Plan. To 
the extent any Participant or his or her estate holds any rights by virtue of a grant of Awards under 
the Plan, such rights shall be no greater than the rights of an unsecured creditor of the Company. 

10.17 Non-Exclusivity 

Nothing contained in the Plan prevents the Board from adopting other or additional compensation 
arrangements for the benefit of any Participant, subject to any required regulatory or shareholder 
approval. 

10.18 Other Employee Benefits 

The amount of any compensation deemed to be received by a Participant as a result of the 
exercise of an Option or the settlement of an RSU or PSU will not constitute compensation with 
respect to which any other employee benefits of that Participant are determined including benefits 
under any bonus, pension, profit-sharing, insurance or salary continuation plan, except as 
otherwise specifically determined by the Board in writing. 

10.19 Tax Consequences 

It is the responsibility of the Participant to complete and file any tax returns and pay all taxes that 
may be required under Canadian or other tax laws within the periods specified in those laws as a 
result of the Participant's participation in the Plan. No Participating Entity shall be held responsible 
for any tax consequences to a Participant as a result of the Participant's participation in the Plan. 

10.20 Compliance with Section 409A of the Code 

(a) To the extent the Plan is applicable to a particular Participant subject to the Code, it is 
intended that this Plan and any Awards made hereunder shall not provide for the payment 
of “deferred compensation” within the meaning of Section 409A of the Code or shall be 
structured in a manner and have such terms and conditions that would not cause such a 
Participant to be subject to taxes and interest pursuant to Section 409A of the Code. This 
Plan and any Awards made hereunder shall be administrated and interpreted in a manner 
consistent with this intent. 

(b) To the extent that any amount or benefit in favour of a Participant who is subject to the 
Code would constitute “deferred compensation” for purposes of Section 409A of the Code 
would otherwise be payable or distributable under this Plan or any Award Agreement by 
reason of the occurrence of a Change of Control or the Participant’s disability or separation 
from service, such amount or benefit will not be payable or distributable to the Participant 
by reason of such circumstance unless: (i) the circumstances giving rise to such Change 
of Control, disability or separation from service meet the description or definition of 
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“change in control event,” “disability,” or “separation from service,” as the case may be, in 
Section 409A of the Code and applicable proposed or final treasury regulations 
thereunder, and (ii) the payment or distribution of such amount or benefit would otherwise 
comply with Section 409A of the Code and not subject the Participant to taxes and interest 
pursuant to Section 409A of the Code. This provision does not prohibit the vesting of any 
Award or the vesting of any right to eventual payment or distribution of any amount or 
benefit under this Plan or any Award Agreement. 

(c) The Committee shall use its reasonable discretion to determine the extent to which the 
provisions of this Section 10.19 will apply to a Participant who is subject to taxation under 
the Income Tax Act (Canada). 

10.21 Bona Fide Representations 

The Company is representing herein and in the applicable Award Agreement that each Participant 
shall be a bona fide employee, Director or Consultant of a Participating Entity, and each 
Participant shall be deemed to make such applicable representation herein and in the applicable 
Award Agreement upon his, her or its acceptation of any Award. The execution of an Award 
Agreement by the Company shall constitute conclusive evidence that the Awards have been 
granted to the Participants in compliance with the Plan. 

10.22 Language 

The Participants, by accepting Awards issued or granted under the Plan, have agreed that the 
Plan as well as any notice, document or instrument relating to it, including any Award Agreement, 
be drawn up in English. Les parties aux présentes ont convenu, en acceptant des attributions  
émises ou octroyées aux termes du régime, que le régime ainsi que tous autres avis, actes ou 
documents s’y rattachant, y compris toute convention d’attribution, soient rédigés en anglais. 

10.23 Effective Date 

The Plan will become effective on the Effective Date, subject to shareholder approval. 
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Schedule “A” 

OPTION EXERCISE NOTICE 
 
I,     [Print Name], hereby exercise the Options to purchase    common 
shares (the “Shares”) of Bitcoin Well Inc. (the “Company”) at an exercise price of $   per 
Share (the “Exercise Price”). This Exercise Notice is delivered in respect of the Options to purchase 
  Shares of the Company granted to me on    [Insert Date] pursuant to the Option 
Agreement entered into between the Company and me on  [Insert Date]. 
 
In connection with the foregoing:  

(a) I enclose a certified cheque or bank draft payable to the Company; or  
(b) I have initiated a wire transfer of immediately available funds to the Company, in either case, 
in the amount of  
$   [Insert Amount] as full payment for the Shares to be received upon exercise of the 
Options. I hereby direct the Company to issue the Shares in my name. 
 

In connection with the exercise of the Options, I hereby covenant and agree to pay to the Company, in 
addition to the Exercise Price, any amount that the Company is obliged to remit to a relevant taxing 
authority in connection with the exercise of the Options and I understand that the exercise of the Options 
is conditional upon me making any such payment to the Company. 
 
 
Date:       
 
Participant Signature:     
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Schedule “B” 

OPTION AGREEMENT 
 
Bitcoin Well Inc. (the “Company”) hereby grants to the Participant named below, options (the 
“Options”) to purchase, in accordance with and subject to the terms, conditions and restrictions 
of this Agreement together with the provisions of the Omnibus Equity Incentive Plan of the 
Company (the “Plan”), a copy of which is attached to this Option Agreement, the number of 
common shares of the Company (the “Shares”) at the exercise price per Share set forth below: 
 
Name of Participant:     
Date of Grant:    
Number of Shares subject to Option:    
Expiry Date:    

 
Vesting Date Number of Options Vested Exercise Price 

   
 
The terms and conditions of the Plan are incorporated by reference as terms and conditions of 
this Agreement. All capitalized terms used in this Agreement have the meanings ascribed thereto 
in the Plan. The Participant acknowledges that the Participant has received, read and 
understands the Plan. 
 
Each notice relating to the Option, including the exercise thereof, shall be in writing. All notices to 
the Company shall be delivered personally or by prepaid registered mail and shall be addressed 
to: 

Bitcoin Well Inc. 
10142 82 Ave,  
Edmonton, AB, T6E 1Z4 
Attention: Chief Financial Officer 

 
All notices to the Participant shall be addressed to the principal address of the Participant on file 
with the Company. Either the Company or the Participant may designate a different address by 
written notice to the other. 
 
This Agreement has been made in and shall be construed under and in accordance with the laws 
of the Province of Ontario and the federal laws of Canada applicable therein. 
 
 
 
 
 
 
 
 
I have read the foregoing Agreement and the Plan and hereby accept the Options to purchase 
Shares in accordance with and subject to the terms and conditions of such Agreement and the 
Plan. I agree to be bound by the terms and conditions of such Agreement and the Plan. 
 
Date:        
 

BITCOIN WELL INC.  
 
By: 

 

Name:  
Title:  
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Participant Signature:     
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Schedule “C” 

PERFORMANCE SHARE UNIT AGREEMENT 
 
Bitcoin Well Inc. (the “Company”) hereby grants to the Participant named below, performance 
share units (the “PSUs”) to receive, in accordance with and subject to the terms, conditions and 
restrictions of this Agreement together with the provisions of the Omnibus Equity Incentive Plan 
of the Company (the “Plan”), a copy of which is attached to this PSU Agreement, the number and 
class of shares of the Company (or their cash equivalent) as set forth below: 
 
Name of Participant:    
Award Date:    
Number of PSUs:    
Number and Class of Shares subject to 
the PSUs:   

 

Performance Period:    
Expiry Date:    

 
The terms and conditions of the Plan are incorporated by reference as terms and conditions of 
this Agreement. All capitalized terms used in this Agreement have the meanings ascribed thereto 
in the Plan. The Participant acknowledges that the Participant has received, read and 
understands the Plan. 

 
1. The PSUs will vest upon the satisfaction of the Performance Goals set forth below prior to 

the Expiry Date: 
 
[Performance Goals and (if applicable) Performance Multiplier to be inserted] 
 

2. If the Performance Goals are not satisfied prior to the Expiry Date, the PSUs will terminate 
and be null and void. 

 
3. Any notice relating to the PSUs shall be in writing.  All notices to the Company shall be 

delivered personally or by prepaid registered mail and shall be addressed to: 
 
Bitcoin Well Inc. 
10142 82 Ave,  
Edmonton, AB, T6E 1Z4 
Attention: Chief Financial Officer 
 

All notices to the Participant shall be addressed to the principal address of the Participant 
on file with the Company. Either the Company or the Participant may designate a different 
address by written notice to the other. 

 
4. This Agreement has been made in and shall be construed under and in accordance with 

the laws of the Province of Ontario and the federal laws of Canada applicable therein. 
 
 
 

[The remainder of this page is intentionally left blank] 
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I have read the foregoing Agreement and the Plan and hereby accept the PSUs in accordance 
with and subject to the terms and conditions of such Agreement and the Plan. I agree to be bound 
by the terms and conditions of such Agreement and the Plan. 

 
Date:        
 
Participant Signature:     

BITCOIN WELL INC.  
 
By: 

 

Name:  
Title:  
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Schedule “D” 

RESTRICTED SHARE UNIT AGREEMENT 
 
Bitcoin Well Inc. (the “Company”) hereby grants to the Participant named below, Restricted Share 
Units (“RSUs”) to receive, in accordance with and subject to the terms, conditions and restrictions 
of this Agreement together with the provisions of the Omnibus Equity Incentive Plan (the “Plan”) 
of the Company, a copy of which is attached to this Agreement, the number and class of shares 
of the Company (or their cash equivalent) as set forth below: 
 
Name of Participant:    
Award Date:    
Number of RSUs:    
Number of Shares subject to the RSUs:    
Expiry Date:    

 
1. The terms and conditions of the Plan are incorporated by reference as terms and 

conditions of this Agreement. All capitalized terms used in this Agreement have the 
meanings ascribed thereto in the Plan. The Participant acknowledges that the Participant 
has received, read and understands the Plan. 
 

2. The RSUs will vest: [vesting conditions to be inserted]. 
 

3. Any notice relating to the RSUs shall be in writing. All notices to the Company shall be 
delivered personally or by prepaid registered mail and shall be addressed to: 
 
Bitcoin Well Inc. 
10142 82 Ave,  
Edmonton, AB, T6E 1Z4 
Attention: Chief Financial Officer 
 
All notices to the Participant shall be addressed to the principal address of the Participant 
on file with the Company. Either the Company or the Participant may designate a 
different address by written notice to the other. 
 

4. This Agreement has been made in and shall be construed under and in accordance with 
the laws of the Province of Ontario and the federal laws of Canada applicable therein. 

 
 
 
 
 
 
 
 
I have read the foregoing Agreement and the Plan and hereby accept the RSUs in accordance 
with and subject to the terms and conditions of such Agreement and the Plan. I agree to be bound 
by the terms and conditions of such Agreement and the Plan. 
 
Date:        
 

BITCOIN WELL INC.  
 
By: 

 

Name:  
Title:  
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Participant Signature:     
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Schedule “E” 

DSU AGREEMENT 
 
Bitcoin Well Inc. (the “Company”) hereby grants to the DSU Participant named below, deferred 
share units (the “DSUs”) to receive, in accordance with and subject to the terms, conditions and 
restrictions of this Agreement together with the provisions of the Omnibus Equity Incentive Plan 
(the “Plan”) of the Company, a copy of which is attached to this DSU Agreement, the number and 
class of shares of the Company (or their cash equivalent) as set forth below: 
 
Name of DSU Participant:   
Award Date:    
Number of DSUs:    
Number of Shares subject to the DSUs:    

 
The terms and conditions of the Plan are incorporated by reference as terms and conditions of 
this Agreement. All capitalized terms used in this Agreement have the meanings ascribed thereto 
in the Plan. The Participant acknowledges that the Participant has received, read and 
understands the Plan.  
 
Any notice relating to the DSUs shall be in writing. All notices to the Company shall be delivered 
personally or by prepaid registered mail and shall be addressed to: 
 

Bitcoin Well Inc. 
10142 82 Ave,  
Edmonton, AB, T6E 1Z4 
Attention: Chief Financial Officer 

 
All notices to the Participant shall be addressed to the principal address of the Participant on file 
with the Company. Either the Company or the Participant may designate a different address by 
written notice to the other. 
 
This Agreement has been made in and shall be construed under and in accordance with the laws 
of the Province of Ontario and the federal laws of Canada applicable therein. 
 
 
 
 
 
 
 
 
I have read the foregoing Agreement and the Plan and hereby accept the DSUs in accordance 
with and subject to the terms and conditions of such Agreement and the Plan. I agree to be bound 
by the terms and conditions of such Agreement and the Plan. 
 
Date:        
 
 
Participant Signature:     

BITCOIN WELL INC.  
 
By: 

 

Name:  
Title:  
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Schedule “F” 

DSU ELECTION NOTICE 
 
Pursuant to the Omnibus Equity Incentive Plan (the “Plan”) of Bitcoin Well Inc. (the “Company”), 
I hereby elect to receive  % of my Annual Board Retainer for the fiscal year of in the 
form of Deferred Shares Units in lieu of cash. I confirm that: 
 

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

 
(b) I recognize that when Deferred Share Units are settled in accordance with the 

terms of the Plan, income tax and other withholdings as required will arise at 
that time. Upon settlement of the Deferred Share Units, the Company will 
make or arrange with me to make all appropriate withholdings as required by 
law at that time. 

 
(c) The value of Deferred Share Units is based on the value of the Shares and 

therefore is not guaranteed. 
 

(d) This election is irrevocable except as otherwise set forth in the Plan or the 
Schedules thereto. 

 
All capitalized terms used herein but not otherwise defined have the meanings ascribed thereto 
in the Plan. 
 
 
Date  
 
Name of DSU 
Participant  
 
Signature of DSU 
Participant  
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Schedule “G” 

DSU SETTLEMENT NOTICE 
 
In respect of the Deferred Share Units that vested on that were granted to you by Bitcoin 
Well Inc. (the “Company”) pursuant to the Company’s Omnibus Equity Incentive Plan (the 
“Plan”), the Company hereby elects to settle the Deferred Share Units (including for any fractional 
Deferred Share Units) as follows [Company to select one]: 
 
( ) (i) the cash equivalent, calculated in accordance with Section 8(7)(a) of the Plan;  
( ) (ii) Shares, calculated in accordance with Section 8(7)(b) of the Plan; or 
( ) (iii) the cash equivalent for Deferred Share Units and Shares for Deferred 

Share Units. 
 
[In the event the Company elects the cash equivalent, include:] [I acknowledge that the Company 
will deduct from payment applicable withholding taxes in accordance with the Plan.] 
 
[In the event the Company elects Shares, include:]  
 
[I (check one): 
( ) (i) enclose cash, a certified cheque, bank draft or money order to the Company in 

the amount of  
$   as full payment for the applicable withholding taxes; 

( ) (ii) undertake to arrange, in a manner satisfactory to the Board, for such number of 
Shares to be sold as is necessary to raise an amount equal to the applicable 
withholding taxes and to cause the proceeds from the sale of such Shares to be 
delivered to the Company; or 

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

 
All capitalized terms used herein but not otherwise defined have the meanings ascribed thereto 
in the Plan.  
 
 
Date  
 
Name of DSU 
Participant  
 
Signature of DSU 
Participant  
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Schedule “H” 

SHARE UNIT SETTLEMENT NOTICE 
 
In respect of the RSUs that Vested on    that were granted to you by Bitcoin Well Inc. 
(the “Company”) pursuant to the Company’s Omnibus Equity Incentive Plan (the “Plan”), the 
Company hereby elects to settle the RSUs (including for any fractional RSUs) as follows 
[Company to select one]: 
 
( ) (i) the cash equivalent, calculated in accordance with Section 5(5)(a) of the Plan; 
( ) (ii) Shares, calculated in accordance with Section 5(5)(b) of the Plan; or 
( ) (iii) the cash equivalent for  RSUs and Shares for  RSUs. 
 
In respect of the PSUs that Vested on   that were granted to you by the Company 
pursuant to the Plan, the Company hereby elects to settle the PSUs (including for any fractional 
PSUs) as follows [Company to select one]: 
 
( ) (i) the cash equivalent, calculated in accordance with Section 6(6)(a) of the Plan; 
( ) (ii) Shares, calculated in accordance with Section 6(6)(b) of the Plan; or 
( ) (iii) the cash equivalent for  PSUs and Shares for  PSUs. 
 
[In the event the Company elects the cash equivalent, include:] [I acknowledge that the Company 
will deduct from payment applicable withholding taxes in accordance with the Plan.] 
 
[In the event the Company elects Shares, include:] [I (check one): 
( ) (i) enclose cash, a certified cheque, bank draft or money order to the Company in 

the amount of  
$  as full payment for the applicable withholding taxes; 

( ) (ii) undertake to arrange, in a manner satisfactory to the Board, for such number of 
Shares to be sold as is necessary to raise an amount equal to the applicable 
withholding taxes and to cause the proceeds from the sale of such Shares to be 
delivered to the Company; or 

( ) (iii) if permitted by the Company, elect to settle for cash such number of 
[RSUs][PSUs] as is necessary to raise funds sufficient to cover such withholding 
taxes with such amount being withheld by the Company.] 

 

All capitalized terms used herein but not otherwise defined have the meanings ascribed thereto 
in the Plan. 
 
Date  
 
Name of Participant  
 
Signature of Participant  
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Schedule “I” 

DSU TERMINATION NOTICE 
 
Notwithstanding my previous election on the DSU Election Notice dated  , I hereby elect 
to terminate my participation in the Omnibus Equity Incentive Plan (the “Plan”) of Bitcoin Well Inc. 
(the “Company”) effective as of the date this Termination Notice is received by the Company. 
 
I understand that the Deferred Share Units already granted under the Plan cannot be settled until 
the DSU Termination Date. 
 
I confirm that I have received and reviewed a copy of the terms of the Plan and agree to continue 
to be bound by the Plan. 
 
All capitalized terms used herein but not otherwise defined have the meanings ascribed thereto 
in the Plan.  
 
 
 
Date  
 
Name of DSU 
Participant  
 
Signature of DSU 
Participant  
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