
 

(i) 

JUSTIFY CAPITAL CORP. 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

TO BE HELD ON WEDNESDAY, NOVEMBER 24, 2021 

NOTICE IS HEREBY GIVEN that the annual general and special meeting (the “Meeting”) of the holders (the 

“Shareholders”) of common shares (“Common Shares”) of Justify Capital Corp. (the “Company”) will be 

held at Suite 1703, 595 Burrard Street, Vancouver, British Columbia V7X 1J1 and by teleconference as set out 

below, at 9:30 a.m. (Vancouver time), on Wednesday, November 24, 2021, for the following purposes: 

1. to receive the audited financial statements of the Company for the financial year ended July 31, 2021 

and the auditors’ report thereon; 

2. to appoint the independent auditor of the Company for the ensuing year and to authorize the directors 

of the Company to fix the remuneration to be paid to the auditor; 

3. to elect the directors of the Company for the ensuing year, as follows: 

(a) to elect four (4) directors of the Company, being Richard Graham, Donn Burchill, Scott 

McLean and Brian Bayley, to take office immediately after the Meeting (the “Original 

Board”), and  

(b) conditional upon, and concurrently with, the closing of the business combination of the 

Company and Everyday People Financial Inc. (“EP”) pursuant to a three cornered 

amalgamation involving the Company, a wholly-owned subsidiary of the Company and EP (the 

“Qualifying Transaction”), to increase the size of the Company’s board of directors to eight 

(8) directors, and to elect eight (8) directors of the Company, being Barret Reykdal, Jamie 

Horvat, Nitin Kaushal, Remo Mancini, Rob Pollock, David Robinson, Scott Sinclair and Amy 

ter Haar, to replace the Original Board as of the closing of the Qualifying Transaction, 

all as more particularly described in the management information circular accompanying this Notice of 

Meeting (the “Information Circular”); 

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

the Company’s existing stock option plan; 

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

disinterested shareholders of the Company, the full text of which is set forth in the Information Circular, 

confirming and approving the new omnibus share incentive plan, to become effective upon the closing 

of the Qualifying Transaction, all as more particularly described in the accompanying Information 

Circular;  

6. to consider and, if deemed advisable, to pass, with or without variation, a special resolution (the 

“Continuance Resolution”), the full text of which is set forth in the Information Circular, approving 

the continuance of the Company from the Province of British Columbia under the Business 

Corporations Act (British Columbia) to the Province of Alberta under the Business Corporations Act 
(Alberta) under the name “Everyday People Financial Corp.”, or such other name as may be approved 

by the board of directors of the Company (the “Continuance”), and to approve the adoption of by-laws 

of the Company effective upon such Continuance, all as more particularly described in the Information 

Circular; and 

7. to transact any other business as may properly be brought before the Meeting or any adjournment(s) or 

postponement thereof. 



 

(ii) 

The details of all matters proposed to be put before the Shareholders at the Meeting are set forth in the 

Information Circular of the Company accompanying this Notice of Meeting. 

Conduct of the Meeting due to COVID 19 

Due to the ongoing concerns about the Coronavirus (“COVID-19”), the Company encourages Shareholders 

not to attend the Meeting in person but via teleconference using the following dial-in numbers: 

DIAL–IN NUMBERS CONFERENCE ID CODE 

1.866.895.5510 (Toll Free North America) 

1.858.384.5500 (Outside of US and Canada) 

2815808# 

2815808# 

 

Since the COVID-19 pandemic is evolving, the Company will continue to monitor and review provincial and 

federal governmental guidance and may implement measures to reduce the risk of spreading the virus at the 

Meeting. The Company will provide updates in respect of the Meeting by way of news release available from 

SEDAR at www.sedar.com, where copies of such news releases, if any, will be posted under the Company’s 

profile. 

A Shareholder may attend the Meeting in person or may be represented by proxy. Shareholders who are 

unable to attend the Meeting or any adjournment thereof in person are requested to date, sign and return 

the accompanying form of proxy for use at the Meeting or any adjournment thereof. To be valid, the 

proxy must be received by Computershare Investor Services Inc., Attention: Proxy Department, 100 

University Avenue, 8th Floor, Toronto, Ontario, M5J 2Y1, not later than forty-eight (48) hours (excluding 

Saturdays, Sundays and statutory holidays in British Columbia) prior to the Meeting or any adjournment 
or postponement thereof. Registered Shareholders may also use the telephone (1-866-732-VOTE (8683)) or 

the Internet (www.investorvote.com) to vote their Common Shares. 

If you are a non-registered holder of Common Shares and received these materials through your broker or another 

intermediary, please complete and return the form of proxy or voting instruction form provided to you by such 

broker or through another intermediary, in accordance with the instructions provided. Late forms of proxy may 

be accepted or rejected by the Chairman of the Meeting in his sole discretion and the Chairman is under no 

obligation to accept or reject any particular late form of proxy. 

The form of proxy confers discretionary authority with respect to: (i) amendments or variations to the matters of 

business to be considered at the Meeting; and (ii) other matters that may properly come before the Meeting. As 

of the date hereof, management of the Company knows of no amendments, variations or other matters to come 

before the Meeting other than the matters set forth in this Notice of Meeting. Shareholders who are planning on 

returning the accompanying form of proxy are encouraged to review the Information Circular carefully before 

submitting the proxy form. 

The record date for determination of the Shareholders entitled to receive notice of and to vote at the Meeting is 

October 25, 2021 (the “Record Date”). Only the Shareholders whose names have been entered in the register 

of Common Shares on the close of business on the Record Date will be entitled to receive notice of and to vote 

at the Meeting. 

Registered Shareholders have the right to dissent to the Continuance Resolution and, if the Continuance becomes 

effective, to be paid the fair value of their Common Shares in accordance with Division 2 of Part 8 of the Business 
Corporations Act (British Columbia). A Shareholder’s right to dissent is more particularly described in the 

Information Circular and the text of Division 2 of Part 8 of the Business Corporations Act (British Columbia). 

Failure to strictly comply with the provisions of Division 2 of Part 8 of the Business Corporations Act (British 

Columbia) may result in the loss of any right to dissent. Persons who are beneficial owners of Common Shares 



 

(iii) 

that are registered in the name of a broker, custodian, nominee or other intermediary who wish to dissent should 

be aware that only the registered Shareholders are entitled to dissent. Accordingly, a beneficial owner of 

Common Shares desiring to exercise the right to dissent must make arrangements for the Common Shares 

beneficially owned by such holder to be registered in such holder’s name prior to the time the written notice of 

dissent is required to be received by the Company, or, alternatively, make arrangements for the registered holder 

of such Common Shares to dissent on behalf of the holder. 

[Remainder of the page is intentionally left blank] 

  



 

(iv) 

DATED this 29th day of October, 2021. 

BY ORDER OF THE BOARD OF DIRECTORS OF 

JUSTIFY CAPITAL CORP. 

 

(signed) “Richard Graham” 

Richard Graham 

Chief Executive Officer 

Justify Capital Corp. 
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	Everyday People Financial Corp.
	Everyday People Financial Corp.
	OMNIBUS SHARE INCENTIVE PLAN
	Article 1  INTERPRETATION
	1.1 Definitions

	"Account" means a notional account maintained for each Participant on the books of the Corporation which will be credited with Share Units or DSUs, as applicable, in accordance with the terms of this Plan;
	"Award" means any of an Option, Share Unit or DSU granted pursuant to, or otherwise governed by, the Plan;
	"Award Agreement" means an agreement evidencing the grant to a Participant of an Award, including an Option Agreement, a Share Unit Agreement, a DSU Agreement, an Employment Agreement or a Consulting Agreement;
	"Blackout Period" means a period during which the Corporation prohibits Participants from trading securities of the Corporation which is formally imposed by the Corporation pursuant to its internal trading policies (which, for greater certainty, does...
	"Blackout Period Expiry Date" means the date on which a Blackout Period expires;
	"Board" means the board of directors of the Corporation as constituted from time to time;
	"Business Day" means a day, other than a Saturday, Sunday or statutory holiday, when Canadian chartered banks are generally open for business in Edmonton, Alberta for the transaction of banking business;
	"Canadian Participant" means a Participant who is a resident of Canada and/or who is granted an Award in respect of, or by virtue of, employment services rendered in Canada, provided that, for greater certainty, a Participant may be both a Canadian P...
	"Cause" has the meaning ascribed thereto in Section 6.2(1) hereof;
	"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 paragraph (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 Corporation represe...
	(b) there is consummated an arrangement, amalgamation, merger, consolidation or similar transaction involving (directly or indirectly) the Corporation and, immediately after the consummation of such arrangement, amalgamation, merger, consolidation or ...
	(c) the sale, lease, exchange, license or other disposition of assets, rights or properties of the Corporation or any of its Subsidiaries which have an aggregate book value greater than 50% of the book value of the assets, rights and properties of the...
	(d) the passing of a resolution by the Board or shareholders of the Corporation to substantially liquidate the assets of the Corporation or wind up the Corporation's business or significantly rearrange its affairs or the commencement of proceedings fo...
	(e) individuals who, immediately prior to a particular time, are members of the Board (the "Incumbent Board") cease for any reason to constitute at least a majority of the members of the Board immediately following such time; provided, however, that i...

	"Code" means the U.S. Internal Revenue Code of 1986, as amended from time to time and the Treasury Regulations promulgated thereunder;
	"Code Section 409A" means Section 409A of the Code and applicable regulations and guidance issued thereunder;
	"Consultant" means an individual (other than an employee, executive officer or director of the Corporation or a Subsidiary) or company that: (a) is engaged to provide on an ongoing bona fide basis, consulting, technical, management or other services ...
	"Consulting Agreement" means any written consulting agreement between the Corporation or a Subsidiary and a Participant who is a Consultant;
	"Designated Broker" means a broker who is independent of, and deals at arm's length with, the Corporation and its Subsidiaries and is designated by the Corporation;
	"Dividend Equivalent" means additional Share Units or DSUs credited to a Participant's Account as a dividend equivalent pursuant to Section 4.7 or Section 5.6, respectively;
	"DSU" means a deferred share unit, which is a right awarded to a Participant to receive a payment as provided in Article 5 hereof and subject to the terms and conditions of this Plan;
	"DSU Agreement" means a written agreement between the Corporation and a Participant evidencing the grant of DSUs and the terms and conditions thereof, a form of which is attached hereto as Exhibit "D";
	"DSU Redemption Date" means, with respect to a particular DSU, the date on which such DSU is redeemed in accordance with the provisions of this Plan;
	"Eligible Participant" means: (a) in respect of a grant of Options, any director, executive officer, employee or Consultant of the Corporation or any of its Subsidiaries, (b) in respect of a grant of Share Units, any director, executive officer, empl...
	"Employment Agreement" means, with respect to any Participant, any written employment agreement between the Corporation or a Subsidiary and such Participant;
	"Exchange" means the TSXV or, if the Shares are not listed and posted for trading on the TSXV at a particular date, such other stock exchange or trading platform upon which the Shares are listed and posted for trading and which has been designated by...
	"Exercise Notice" means a notice in writing signed by a Participant and stating the Participant's intention to exercise a particular Option, if applicable;
	"Insider" has the meaning ascribed thereto in section 1.2 of Policy 1.1 – Interpretation of the Corporate Finance Manual of the TSXV;
	"Investor Relations Activities" has the meaning ascribed thereto in section 1.2 of Policy 1.1 – Interpretation of the Corporate Finance Manual of the TSXV;
	"ITA" means the Income Tax Act (Canada), as amended from time to time;
	"ITA Regulations" means the regulations promulgated under the ITA, as amended from time to time;
	"Market Value of a Share" means, with respect to any particular date as of which the Market Value of a Share is required to be determined, (a) if the Shares are then listed on the TSXV, the closing price of the Shares on the TSXV on the last Trading ...
	"Non-Employee Director" means a member of the Board who is not otherwise an employee or executive officer of the Corporation or a Subsidiary;
	"Option" means an option granted by the Corporation to a Participant entitling such Participant to acquire a designated number of Shares from treasury at the Option Price;
	"Option Agreement" means a written agreement between the Corporation and a Participant evidencing the grant of Options and the terms and conditions thereof, a form of which is attached hereto as Exhibit "A";
	"Option Price" has the meaning ascribed thereto in Section 3.2(1) hereof;
	"Option Term" has the meaning ascribed thereto in Section 3.4 hereof;
	"Outstanding Issue" means the number of Shares that are issued and outstanding as at a specified time, on a non-diluted basis;
	"Participant" means any Eligible Participant that is granted one or more Awards under the Plan;
	"Performance Criteria" means specified criteria, other than the mere continuation of employment or the mere passage of time, the satisfaction of which is a condition for the grant, exercisability, vesting or full enjoyment of an Option or Share Unit;
	"Performance Period" means the period determined by the Board at the time any Option or Share Unit is granted or at any time thereafter during which any Performance Criteria and any other vesting conditions specified by the Board with respect to such...
	"Person" means an individual, corporation, company, cooperative, partnership, trust, unincorporated association, entity with juridical personality or governmental authority or body, and pronouns which refer to a Person shall have a similarly extended...
	"Plan" means this Omnibus Share Incentive Plan, including the exhibits hereto, as amended or amended and restated from time to time;
	"Redemption Date" has the meaning ascribed thereto in Section 4.5(1) hereof;
	"Reserved Amount" has the meaning ascribed thereto in Section 2.4(1)(c) hereof;
	"Restriction Period" means, with respect to a particular grant of Share Units, the period between the date of grant of such Share Units and the latest Vesting Date in respect of any portion of such Share Units;
	"SEC" means the U.S. Securities and Exchange Commission;
	"Separation from Service" has the meaning ascribed to it under Code Section 409A;
	"Share Compensation Arrangement" means any stock option, stock option plan, employee stock purchase plan, long-term incentive plan or other compensation or incentive mechanism involving the issuance or potential issuance of Shares from treasury, incl...
	"Share Unit" means a right awarded to a Participant to receive a payment as provided in Article 4 hereof and subject to the terms and conditions of this Plan;
	"Share Unit Agreement" means a written agreement between the Corporation and a Participant evidencing the grant of Share Units and the terms and conditions thereof, a form of which is attached hereto as Exhibit "C";
	"Share Unit Outside Expiry Date" has the meaning ascribed thereto in Section 4.5(4) hereof;
	"Shares" means the common shares in the capital of the Corporation;
	"Subsidiary" means a corporation, company or partnership that is controlled, directly or indirectly, by the Corporation;
	"Termination Date" means (a) in the event of a Participant's resignation, the date on which such Participant ceases to be a director, executive officer, employee or Consultant of the Corporation or one of its Subsidiaries, (b) in the event of the ter...
	"Termination of Service" means that a Participant has ceased to be an Eligible Participant;
	"Trading Day" means any day on which the TSXV or other applicable stock exchange is open for trading;
	"TSXV" means the TSX Venture Exchange;
	"U.S." or "United States" means the United States of America, its territories and possessions, any state of the United States and the District of Columbia;
	"U.S. Securities Act" means the United States Securities Act of 1933, as amended;
	"U.S. Share Unit Outside Expiry Date" has the meaning ascribed thereto in Section 4.1 hereof;
	"U.S. Taxpayer" means a Participant who is a U.S. citizen, a U.S. permanent resident or other person who is subject to taxation on their income or in respect of Awards under the Code, provided that, for greater certainty, a Participant may be both a ...
	"Vesting Date" has the meaning ascribed thereto in Section 4.4 hereof.
	1.2 Interpretation
	(1) Whenever the Board is to exercise discretion or authority in the administration of the terms and conditions of this Plan, the term "discretion" or "authority" means the sole and absolute discretion or authority, as the case may be, of the Board.
	(2) The provision of a table of contents, the division of this Plan into Articles, Sections and other subdivisions and the insertion of headings are for convenient reference only and do not affect the interpretation of this Plan.
	(3) In this Plan, words importing the singular shall include the plural and vice versa and words importing any gender include any other gender.
	(4) The words "including", "includes" and "include" and any derivatives of such words mean "including (or includes or include) without limitation".
	(5) In this Plan, the expressions "Article", "Section" and other subdivision followed by a number mean and refer to the specified Article, Section or other subdivision of this Plan, respectively.
	(6) Unless otherwise specified in the Participant's Award Agreement, all references to dollar amounts are to Canadian currency, and where any amount is required to be converted to or from a currency other than Canadian currency, such conversion shall ...
	(7) For purposes of this Plan, the legal representatives of a Participant shall only include the legal representative of the Participant's estate or will.
	(8) If any action may be taken within, or any right or obligation is to expire at the end of, a period of days under this Plan, then the first day of the period is not counted, but the day of its expiry is counted.


	Article 2  PURPOSE AND ADMINISTRATION OF THE PLAN; GRANTING OF AWARDS
	2.1 Purpose of the Plan
	(a) to increase the interest in the Corporation's welfare of those Eligible Participants, who share responsibility for the management, growth and protection of the business of the Corporation or a Subsidiary;
	(b) to provide an incentive to such Eligible Participants to continue their services for the Corporation or a Subsidiary and to encourage such Eligible Participants whose skills, performance and loyalty to the objectives and interests of the Corporati...
	(c) to reward Participants for their performance of services while working for the Corporation or a Subsidiary; and
	(d) to provide a means through which the Corporation or a Subsidiary may attract and retain able Persons to enter its employment or service.

	2.2 Implementation and Administration of the Plan
	(1) The Plan shall be administered and interpreted by the Board or, if the Board by resolution so decides, by a committee appointed by the Board. If such committee is appointed for this purpose, all references to the "Board" herein will be deemed refe...
	(2) Subject to Article 7 and any applicable rules of an Exchange, the Board may, from time to time, as it may deem expedient, adopt, amend and rescind rules and regulations or vary the terms of this Plan and/or any Award hereunder for carrying out the...
	(3) Subject to the provisions of this Plan, the Board is authorized, in its sole discretion, to make such determinations under, and such interpretations of, and take such steps and actions in connection with, the proper administration and operation of...
	(4) No member of the Board or any Person acting pursuant to authority delegated by the Board hereunder shall be liable for any action or determination taken or made in good faith in the administration, interpretation, construction or application of th...
	(5) The Plan shall not in any way fetter, limit, obligate, restrict or constrain the Board with regard to the allotment or issuance of any Shares or any other securities in the capital of the Corporation. For greater clarity, the Corporation shall not...

	2.3 Participation in this Plan
	(1) The Corporation makes no representation or warranty as to the future market value of the Shares or with respect to any income tax matters affecting any Participant resulting from the grant, vesting, exercise or settlement of an Award or any transa...
	(2) Participants (and their legal representatives) shall have no legal or equitable right, claim or interest in any specific property or asset of the Corporation or any of its Subsidiaries. No asset of the Corporation or any of its Subsidiaries shall ...
	(3) Unless otherwise determined by the Board, the Corporation shall not offer financial assistance to any Participant in regards to the exercise of any Award granted under this Plan.

	2.4 Shares Subject to the Plan
	(1) Subject to adjustment pursuant to Article 7 hereof, and as may be approved by the Exchange and the shareholders of the Corporation from time to time:
	(a) the securities that may be acquired by Participants pursuant to Awards under this Plan shall consist of authorized but unissued Shares, provided that in the case of Share Units and DSUs, the Corporation (or applicable Subsidiary) may, at its sole ...
	(b) the maximum number of Shares reserved for issuance, in the aggregate, pursuant to the exercise of Options granted under this Plan shall be equal to 10% of the Outstanding Issue from time to time, less the Reserved Amount and the number of Shares r...
	(c) the maximum number of Shares reserved for issuance, in the aggregate, pursuant to the settlement of Share Units and DSUs granted under this Plan shall not exceed 5,000,000 Shares (the "Reserved Amount").

	(2) For the purposes of calculating the number of Shares reserved for issuance under this Plan:
	(a) each Option shall be counted as reserving one Share under the Plan, and
	(b) notwithstanding that the settlement of any Share Unit or DSU in Shares shall be at the sole discretion of the Corporation as provided herein, each Share Unit and each DSU shall, in each case, be counted as reserving one Share under the Plan.

	(3) No Award may be granted if such grant would have the effect of causing the total number of Shares reserved for issuance under this Plan to exceed the maximum number of Shares reserved for issuance under this Plan as set out above.
	(4) If (a) an outstanding Award (or portion thereof) expires or is forfeited, surrendered, cancelled or otherwise terminated for any reason without having been exercised, or (b) an outstanding Award (or portion thereof) is settled in cash, then in eac...

	2.5 Participation Limits
	(1) In no event shall this Plan, together with all other previously established and outstanding Share Compensation Arrangements of the Corporation, permit at any time:
	(a) the aggregate number of Shares reserved for issuance under Awards granted to Insiders (as a group) at any point in time exceeding 10% of the Outstanding Issue; or
	(b) the grant to Insiders (as a group), within any 12 month period, of an aggregate number of Awards exceeding 10% of the Outstanding Issue, calculated at the date an Award is granted to any Insider,
	unless the Corporation has obtained the requisite disinterested shareholder approval.

	(2) The aggregate number of Awards granted to any one Person (and companies wholly-owned by that Person) in any 12 month period shall not exceed 5% of the Outstanding Issue, calculated on the date an Award is granted to the Person, unless the Corporat...
	(3) The aggregate number of Awards granted to any one Consultant in any 12 month period shall not exceed 2% of the Outstanding Issue, calculated at the date an Award is granted to the Consultant.
	(4) The aggregate number of Options granted to all Persons retained to provide Investor Relations Activities shall not exceed 2% of the Outstanding Issue in any 12 month period, calculated at the date an Option is granted to any such Person.

	2.6 Granting of Awards

	Article 3  OPTIONS
	3.1 Nature of Options
	3.2 Option Awards
	(1) Subject to the provisions set forth in this Plan and any shareholder or regulatory approval which may be required, the Board shall, from time to time by resolution, in its sole discretion, (a) designate the Eligible Participants who may receive Op...
	(2) All Options granted herein shall vest in accordance with the terms of the Option Agreement entered into in respect of such Options. Notwithstanding the foregoing, Options granted to Persons retained to provide Investor Relations Activities must ve...

	3.3 Option Price
	3.4 Option Term
	3.5 Exercise of Options
	3.6 Method of Exercise and Payment of Purchase Price
	(1) Subject to the provisions of the Plan, an Option granted under the Plan shall be exercisable (from time to time as provided in Section 3.5 hereof) by the Participant (or by the legal representative of the Participant) by delivering a fully complet...
	(2) Upon exercise of an Option, the Corporation shall, as soon as practicable after such exercise and receipt of all payments required to be made by the Participant to the Corporation in connection with such exercise, but no later than 10 Business Day...
	(a) deliver to the Participant (or to the legal representative of the Participant) a certificate in the name of the Participant representing in the aggregate such number of Shares as the Participant (or the legal representative of the Participant) sha...
	(b) in the case of Shares issued in uncertificated form, cause the issuance of the aggregate number of Shares as the Participant (or the legal representative of the Participant) shall have then paid for and as are specified in such Exercise Notice, wh...

	(3) No fractional Shares will be issued upon the exercise of Options granted under the Plan and, accordingly, if a Participant would become entitled to a fractional Share upon the exercise of an Option, or from an adjustment pursuant to Section 7.1, s...

	3.7 Option Agreements

	Article 4  RESTRICTED AND PERFORMANCE SHARE UNITS
	4.1 Nature of Share Units
	4.2 Share Unit Awards
	(1) Subject to the provisions herein and any shareholder or regulatory approval which may be required, the Board shall, from time to time by resolution, in its sole discretion, (a) designate the Eligible Participants who may receive Share Units under ...
	(2) All Share Units granted herein shall vest in accordance with the terms of the Share Unit Agreement entered into in respect of such Share Units.
	(3) Subject to the vesting and other conditions and provisions in this Plan and in the applicable Share Unit Agreement, each Share Unit awarded to a Participant shall entitle the Participant to receive, on settlement, a cash payment equal to the Marke...

	4.3 Share Unit Agreements
	(1) The grant of a Share Unit by the Board shall be evidenced by a Share Unit Agreement in such form not inconsistent with the Plan as the Board may from time to time determine with reference to the form attached as Exhibit "C". Such Share Unit Agreem...
	(2) The Share Unit Agreement shall contain such terms that the Corporation considers necessary in order that the Share Units granted to U.S. Taxpayers will comply with Code Section 409A and any provisions respecting restricted share units in the incom...

	4.4 Vesting of Share Units
	4.5 Redemption / Settlement of Share Units
	(1) Subject to the provisions of this Section 4.5 and Section 4.6, a Participant's vested Share Units shall be redeemed in consideration for a cash payment on the date (the "Redemption Date") that is the earliest of (a) the 15th day following the appl...
	(2) Subject to the provisions of this Section 4.5 and Section 4.6, during the period between the Vesting Date and the Redemption Date in respect of a Participant's vested Share Units, the Corporation (or any Subsidiary that is party to an Employment A...
	(3) Settlement of a Participant's vested Share Units shall take place on the Redemption Date as follows:
	(a) where the Corporation (or applicable Subsidiary) has elected to settle all or a portion of the Participant's vested Share Units in Shares issued from treasury:
	(i) in the case of Shares issued in certificated form, by delivery to the Participant (or to the legal representative of the Participant, if applicable) of a certificate in the name of the Participant (or the legal representative of the Participant, i...
	(ii) in the case of Shares issued in uncertificated form, by the issuance to the Participant (or to the legal representative of the Participant, if applicable) of the aggregate number of Shares that the Participant is entitled to receive, subject to s...

	(b) where the Corporation or a Subsidiary has elected to settle all or a portion of the Participant's vested Share Units in Shares purchased in the open market, by delivery by the Corporation or Subsidiary of which the Participant is a director, execu...
	(c) any cash payment to which the Participant is entitled (excluding, for the avoidance of doubt, any amount payable in respect of the Participant's Share Units that the Corporation or a Subsidiary has elected to settle in Shares) shall, subject to sa...
	(d) where the Corporation or a Subsidiary has elected to settle a portion, but not all, of the Participant's vested Share Units in Shares, the Participant shall be deemed to have instructed the Corporation or Subsidiary, as applicable, to withhold fro...

	(4) Notwithstanding any other provision in this Article 4, no payment, whether in cash or in Shares, shall be made in respect of the settlement of any Share Units later than December 15th of the third calendar year following the end of the calendar ye...

	4.6 Determination of Amounts
	(1) The cash payment obligation arising in respect of the redemption and settlement of a vested Share Unit pursuant to Section 4.5 shall be equal to the Market Value of a Share as of the applicable Redemption Date. For the avoidance of doubt, the aggr...
	(2) If the Corporation (or applicable Subsidiary) elects in accordance with Section 4.5(2) to settle all or a portion of the cash payment obligation arising in respect of the redemption of a Participant's vested Share Units by the issuance of Shares, ...

	4.7 Award of Dividend Equivalents
	(1) Dividend Equivalents may, as determined by the Board in its sole discretion, be awarded as a bonus for services rendered in the year in respect of unvested Share Units in a Participant's Account on the same basis as cash dividends declared and pai...
	(2) In the event that the Participant's applicable Share Units do not vest, all Dividend Equivalents, if any, associated with such Share Units will be forfeited by the Participant.


	Article 5  DEFERRED SHARE UNITS
	5.1 Nature of DSUs
	5.2 DSU Awards
	(1) Subject to the provisions of this Plan, any shareholder or regulatory approval which may be required, and the requirements of paragraph 6801(d) of the ITA Regulations and Code Section 409A, the Board shall, from time to time by resolution, in its ...
	(2) All DSUs granted herein shall vest in accordance with the terms of the DSU Agreement entered into in respect of such DSUs.
	(3) Subject to the vesting and other conditions and provisions in this Plan and in any DSU Agreement, each DSU awarded to a Participant shall entitle the Participant to receive on settlement a cash payment equal to the Market Value of a Share, or, at ...

	5.3 DSU Agreements
	(1) The grant of a DSU by the Board shall be evidenced by a DSU Agreement in such form not inconsistent with the Plan as the Board may from time to time determine with reference to the form attached as Exhibit "D". Such DSU Agreement shall be subject ...
	(2) Each DSU Agreement shall contain such terms that the Corporation considers necessary in order that the DSUs granted thereunder to U.S. Taxpayers will comply with Code Section 409A and any provisions respecting deferred share units in the income ta...

	5.4 Redemption / Settlement of DSUs
	(1) Except as otherwise provided in this Section 5.4 or Section 8.8 of this Plan, (i) DSUs of a Participant who is a U.S. Taxpayer shall be redeemed and settled by the Corporation as soon as reasonably practicable following the Participant's Separatio...
	(a) is required as a result of his or her Separation from Service in accordance with clause (i) above, but such payment would result in such DSUs failing to satisfy the requirements of paragraph 6801(d) of the ITA Regulations, and the Board determines...
	(b) is required pursuant to clause (ii) above, but such payment would result in such DSUs failing to satisfy the requirements of Code Section 409A because the Participant has not experienced a Separation from Service, and if the Board determines that ...

	(2) The Corporation will have, at its sole discretion, the ability to elect to settle all or any portion of the cash payment obligation otherwise arising in respect of the redemption and settlement of a Participant's DSUs either (a) by the issuance of...
	(3) For greater certainty, the Corporation shall not pay any cash or issue or deliver any Shares to a Participant in satisfaction of the redemption of a Participant's DSUs prior to the Corporation being satisfied, in its sole discretion, that all appl...
	(4) The redemption and settlement of a Participant's DSUs shall occur on the applicable DSU Redemption Date as follows:
	(a) where the Corporation has elected to settle all or a portion of the Participant's DSUs in Shares issued from treasury:
	(i) in the case of Shares issued in certificated form, by delivery to the Participant (or to the legal representative of the Participant, if applicable) of a certificate in the name of the Participant (or the legal representative of the Participant, i...
	(ii) in the case of Shares issued in uncertificated form, by the issuance to the Participant (or to the legal representative of the Participant, if applicable) of the aggregate number of Shares that the Participant is entitled to receive, subject to s...

	(b) where the Corporation has elected to settle all or a portion of the Participant's DSUs in Shares purchased in the open market, by delivery by the Corporation to the Designated Broker of readily available funds in an amount equal to the Market Valu...
	(c) any cash payment to which the Participant is entitled (excluding, for the avoidance of doubt, any amount payable in respect of the Participant's DSUs that the Corporation has elected to settle in Shares) shall, subject to satisfaction of any appli...
	(d) where the Corporation has elected to settle a portion, but not all, of the Participant's DSUs in Shares, the Participant shall be deemed to have instructed the Corporation to withhold from the cash portion of the payment to which the Participant i...


	5.5 Determination of Amounts
	(1) The cash payment obligation by the Corporation in respect of the redemption and settlement of a DSU pursuant to Section 5.4 shall be equal to the Market Value of a Share as of the applicable DSU Redemption Date. For the avoidance of doubt, the agg...
	(2) If the Corporation elects in accordance with Section 5.4(2) to settle all or a portion of the cash payment obligation arising in respect of the redemption of a Participant's DSUs by the issuance of Shares, the Corporation shall, subject to any adj...

	5.6 Award of Dividend Equivalents
	(1) Dividend Equivalents may, as determined by the Board in its sole discretion, be awarded in respect of DSUs in a Participant's Account on the same basis as cash dividends declared and paid on Shares as if the Participant was a shareholder of record...
	(2) In the event that the Participant's applicable DSUs do not vest, all Dividend Equivalents, if any, associated with such DSUs will be forfeited by the Participant.


	Article 6  GENERAL CONDITIONS
	6.1 General Conditions Applicable to Awards
	(1) Vesting Period. Each Award granted hereunder shall vest in accordance with the terms of this Plan and the Award Agreement entered into in respect of such Award. The Board has the right, in its sole discretion, to waive any vesting conditions or ac...
	(2) Employment. Notwithstanding any express or implied term of this Plan to the contrary, the granting of an Award pursuant to the Plan shall in no way be construed as a guarantee by the Corporation or a Subsidiary to the Participant of employment or ...
	(3) Grant of Awards. Eligibility to participate in this Plan does not confer upon any Eligible Participant any right to be granted Awards pursuant to this Plan. Granting Awards to any Eligible Participant does not confer upon any Eligible Participant ...
	(4) Rights as a Shareholder. Neither the Participant nor such Participant's personal representatives or legatees shall have any rights whatsoever as a shareholder in respect of any Shares covered by such Participant's Awards by reason of the grant of ...
	(5) Conformity to Plan. In the event that an Award is granted or an Award Agreement is executed which does not conform in all particulars with the provisions of the Plan, or purports to grant Awards on terms different from those set out in the Plan, t...
	(6) Non-Transferability. Except as set forth herein, each Award granted under the Plan is personal to the Participant and shall not be assignable or transferable by the Participant, whether voluntarily or by operation of law, except by will or by the ...
	(a) the Participant to whom the Awards were granted;
	(b) upon the Participant's death, by the legal representative of the Participant's estate; or
	(c) upon the Participant's incapacity, the legal representative having authority to deal with the property of the Participant;

	(7) Participant's Entitlement. Except as otherwise provided in this Plan (including, without limiting the generality of the foregoing, pursuant to Section 6.2), or unless the Board permits otherwise, upon any Subsidiary of the Corporation ceasing to b...

	6.2 General Conditions Applicable to Options
	(1) Termination for Cause. Upon a Participant ceasing to be an Eligible Participant for Cause, any vested or unvested Option granted to such Participant shall terminate automatically and become void immediately. For the purposes of the Plan, the deter...
	(2) Termination not for Cause. Upon a Participant ceasing to be an Eligible Participant as a result of his or her employment or service relationship with the Corporation or a Subsidiary being terminated without Cause (including, for the avoidance of d...
	(3) Resignation. Upon a Participant ceasing to be an Eligible Participant as a result of his or her resignation from the Corporation or a Subsidiary, (a) each unvested Option granted to such Participant shall terminate and become void immediately upon...
	(4) Retirement/Permanent Disability. Upon a Participant ceasing to be an Eligible Participant by reason of retirement or permanent disability, (a) each unvested Option granted to such Participant shall terminate and become void immediately, and (b) ea...
	(5) Death. Upon a Participant ceasing to be an Eligible Participant by reason of death, (a) each unvested Option granted to such Participant shall terminate and become void immediately, and (b) each vested Option held by such Participant at the time o...
	(6) Leave of Absence. Upon a Participant electing a voluntary leave of absence of more than 12 months, including maternity and paternity leaves, the Board may determine, at its sole discretion but subject to applicable laws, that such Participant's pa...

	6.3 General Conditions Applicable to Share Units
	(1) Termination for Cause and Resignation. Upon a Participant ceasing to be an Eligible Participant for Cause or as a result of his or her resignation from the Corporation or a Subsidiary, the Participant's participation in the Plan shall be terminate...
	(2) Death, Leave of Absence or Termination of Service. Except as otherwise determined by the Board from time to time, at its sole discretion, upon a Participant electing a voluntary leave of absence of more than 12 months, including maternity and pate...
	(3) General. For greater certainty, where (a) a Participant's employment or service relationship with the Corporation or a Subsidiary is terminated pursuant to Section 6.3(1) or Section 6.3(2) hereof or (b) a Participant elects for a voluntary leave o...


	Article 7  ADJUSTMENTS AND AMENDMENTS
	7.1 Adjustment to Shares Subject to Outstanding Awards
	(a) adjustments to the exercise price of such Award without any change in the total price applicable to the unexercised portion of the Award;
	(b) adjustments to the number of Shares or cash payment to which the Participant is entitled upon exercise or settlement of such Award; or
	(c) adjustments to the number or kind of shares reserved for issuance pursuant to the Plan.

	7.2 Change of Control
	(1) In the event of a potential Change of Control, the Board shall have the power, in its sole discretion, to accelerate the vesting of Options to assist the Participants to tender into a takeover bid or participate in any other transaction leading to...
	(2) If the Corporation completes a transaction constituting a Change of Control and within 12 months following the Change of Control a Participant who was also an officer or employee of, or Consultant to, the Corporation prior to the Change of Control...

	7.3 Amendment or Discontinuance of the Plan
	(1) The Board may amend the Plan or any Award at any time without the consent of the Participants, provided that such amendment shall:
	(a) not adversely alter or impair the rights of any Participant, without the consent of such Participant, except as permitted by the provisions of the Plan;
	(b) be in compliance with applicable law (including Code Section 409A and the provisions of the ITA, to the extent applicable), and subject to any regulatory approvals including, where required, the approval of the TSXV (or any other stock exchange on...
	(c) be subject to shareholder approval to the extent such approval is required by applicable law or the requirements of the TSXV (or any other stock exchange on which the Shares are listed), provided that the Board may, from time to time, in its absol...
	(i) other than amendments to the exercise price and the expiry date of any Award as described in Section 7.3(2)(b) and Section 7.3(2)(c), any amendment, with the consent of the Participant, to the terms of an Award previously granted to such Participa...
	(ii) any amendment necessary to comply with applicable law (including taxation laws) or the requirements of the TSXV (or any other stock exchange on which the Shares are listed) or any other regulatory body to which the Corporation is subject;
	(iii) any amendment of a "housekeeping" nature, including, without limitation, amending the wording of any provision of the Plan for the purpose of clarifying the meaning of existing provisions or to correct or supplement any provision of the Plan tha...
	(iv) any amendment regarding the administration or implementation of the Plan.


	(2) Notwithstanding Section 7.3(1)(c), the Board shall be required to obtain shareholder approval, including, if required by the applicable Exchange, disinterested shareholder approval, to make the following amendments:
	(a) any amendment to the maximum percentage or number of Shares that may be reserved for issuance pursuant to the exercise or settlement of Awards granted under the Plan, including an increase to the fixed maximum percentage of Shares or a change from...
	(b) any amendment which reduces the exercise price of any Award, as applicable, after such Award has been granted or any cancellation of an Award and the replacement of such Award with an Award with a lower exercise price or other entitlements, except...
	(c) any amendment which extends the expiry date of any Award, or the Restriction Period of any Share Unit beyond the original expiry date or Restriction Period, except in the event of an extension due to a Blackout Period;
	(d) any amendment which would permit Awards granted under the Plan to be transferable or assignable other than for normal estate settlement purposes as allowed by Section 6.1(6);
	(e) any amendment to the definition of an Eligible Participant under the Plan;
	(f) any amendment to the participation limits set out in Section 2.5; or
	(g) any amendment to this Section 7.3 of the Plan;

	(3) The Board may, by resolution, but subject to applicable regulatory approvals, decide that any of the provisions hereof concerning the effect of termination of the Participant's employment or engagement shall not apply for any reason acceptable to ...
	(4) The Board may, subject to regulatory approval, discontinue the Plan at any time without the consent of the Participants provided that such discontinuance shall not materially and adversely affect any Awards previously granted to a Participant unde...


	Article 8  MISCELLANEOUS
	8.1 Use of an Administrative Agent
	8.2 Tax Withholding
	Notwithstanding any other provision of this Plan, all distributions, delivery of Shares or payments to a Participant (or to the legal representative of the Participant) under this Plan shall be made net of any applicable withholdings, including in res...

	8.3 Securities Law Compliance
	(1) The Plan (including any amendments to it), the terms of the grant of any Award under the Plan, the grant of any Award, the exercise of any Option, the delivery of any Shares upon exercise of any Option, or the Corporation's election to deliver Sha...
	(2) No Awards shall be granted, and no Shares shall be issued, sold or delivered hereunder, where such grant, issue, sale or delivery would require registration of the Plan or of the Shares under the securities laws of any jurisdiction or the filing o...
	(3) Shares issued, sold or delivered to Participants under the Plan may be subject to limitations on sale or resale under applicable securities laws.
	(4) If Shares cannot be issued to a Participant upon the exercise of an Option due to legal or regulatory restrictions, the obligation of the Corporation to issue such Shares shall terminate and any funds paid to the Corporation in connection with the...
	(5) With respect to Awards granted in the United States or to U.S. Persons (as defined under Regulation S under the U.S. Securities Act) or at such time as the Corporation ceases to be a "foreign private issuer" (as defined under the U.S. Securities A...
	"THE SECURITIES REPRESENTED HEREBY [for Awards add: AND ANY SECURITIES ISSUABLE UPON EXERCISE HEREOF] HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "U.S. SECURITIES ACT"), OR UNDER ANY OTHER APPLICABLE SECURI...

	8.4 Reorganization of the Corporation
	8.5 Quotation of Shares
	8.6 Governing Laws
	8.7 Severability
	8.8 Code Section 409A
	(1) Except as permitted under Code Section 409A, any deferred compensation (within the meaning of Code Section 409A) payable to or for the benefit of a U.S. Taxpayer may not be reduced by, or offset against, any amount owing by the U.S. Taxpayer to th...
	(2) If a U.S. Taxpayer becomes entitled to receive payment in respect of any Share Units or any DSUs that are subject to Code Section 409A, as a result of his or her Separation from Service and the U.S. Taxpayer is a "specified employee" (within the m...
	(3) A U.S. Taxpayer's status as a "specified employee" (within the meaning of Code Section 409A) shall be determined by the Corporation as required by Code Section 409A on a basis consistent with Code Section 409A and such basis for determination will...
	(4) Although the Corporation intends that Share Units will be exempt from Code Section 409A or will comply with Code Section 409A, and that DSUs will comply with Code Section 409A, the Corporation makes no assurances that the Share Units will be exemp...
	(5) In the event that the Board determines that any amounts payable hereunder will be taxable to a Participant under Code Section 409A prior to payment to such Participant of such amount, the Corporation may (a) adopt such amendments to the Plan and S...
	(6) In the event the Corporation amends, suspends or terminates the Plan or Share Units as permitted under the Plan, such amendment, suspension or termination will be undertaken in a manner that does not result in adverse tax consequences under Code S...

	8.9 Effective Date of the Plan
	The Plan shall become effective upon a date to be determined by the Board.


	Exhibit "A"  TO OMNIBUS SHARE INCENTIVE PLAN OF EVERYDAY PEOPLE FINANCIAL CORP.
	FORM OF OPTION AGREEMENT
	1. __________________ (the "Grant Date"),
	2. __________________ (the "Participant")
	3. was granted   options ("Options") to purchase common shares of the Corporation (each, a "Share"), in accordance with the terms of the Plan, which Options will bear the following terms:
	(a) Exercise Price and Expiry. Subject to the vesting conditions specified below, the Options will be exercisable by the Participant at a price of CAD$● per Share (the "Option Price") at any time prior to expiry on ● (the "Expiration Date").
	(b) Vesting; Time of Exercise. Subject to the terms of the Plan, the Options shall vest and become exercisable as follows:

	4. Where the Participant is a Canadian Participant, the Corporation or the Subsidiary which is the employer of the Participant shall notify the Participant, no later than 30 days following the Grant Date, if any of the Options granted hereunder are in...
	5. The Options shall be exercisable only by delivery to the Corporation of a duly completed and executed notice in the form attached to this Option Agreement (the "Exercise Notice"), together with (a) payment of the Option Price for each Share covered...
	6. Subject to the terms of the Plan, the Options specified in an Exercise Notice shall be deemed to be exercised upon receipt by the Corporation of such written Exercise Notice, together with the payment of all amounts required to be paid by the Parti...
	7. The Participant hereby represents and warrants (on the date of this Option Agreement and upon each exercise of Options) that:
	(a) the Participant has not received any offering memorandum, or any other documents (other than annual financial statements, interim financial statements or any other document the content of which is prescribed by statute or regulation, other than an...
	(b) the Participant is acquiring the Shares without the requirement for the delivery of a prospectus or offering memorandum, pursuant to an exemption under applicable securities legislation and, as a consequence, is restricted from relying upon the ci...
	(c) the Participant has such knowledge and experience in financial and business matters that it is capable of evaluating the merits and risks of an investment in the Corporation and does not desire to utilize a registrant in connection with evaluating...
	(d) the Participant acknowledges that an investment in the Shares involves a high degree of risk, and represents that it understands the economic risks of such investment and is able to bear the economic risks of this investment;
	(e) the Participant acknowledges that he or she is responsible for paying any applicable taxes and withholding taxes arising from the exercise of any Options, as provided in Section 8.2 of the Plan;
	(f) this Option Agreement constitutes a legal, valid and binding obligation of the Participant, enforceable against him or her in accordance with its terms; and
	(g) the execution and delivery of this Option Agreement and the performance of the obligations of the Participant hereunder will not result in the creation or imposition of any lien, charge or encumbrance upon the Shares.

	8. The Participant: (a) acknowledges and represents that the Participant fully understands and agrees to be bound by the terms and provisions of this Option Agreement and the Plan; (b) agrees and acknowledges that the Participant has received a copy o...
	9. This Option Agreement and the terms of the Plan incorporated herein (with the Exercise Notice, if the Option is exercised) constitutes the entire agreement of the Corporation and the Participant (collectively, the "Parties") with respect to the Opt...
	10. In accordance with Section 8.3(5) of the Plan, if the Options and the underlying Shares are not registered under the United States Securities Act of 1933, as amended (the "U.S. Securities Act"), or any state securities laws, the Options may not be...

	Exhibit "B"  TO OMNIBUS SHARE INCENTIVE PLAN OF EVERYDAY PEOPLE FINANCIAL CORP.
	FORM OF OPTION EXERCISE NOTICE

	Exhibit "C"  TO OMNIBUS SHARE INCENTIVE PLAN OF EVERYDAY PEOPLE FINANCIAL CORP.
	FORM OF SHARE UNIT AGREEMENT
	1.   (the "Grant Date"),
	2.   (the "Participant")
	3. was granted   Share Units ("Share Units"), in accordance with the terms of the Plan, which Share Units will vest as follows:
	4. Subject to the terms and conditions of the Plan, the performance period for any performance-based Share Units granted hereunder commences on the Grant Date and ends at the close of business on ● (the "Performance Period"), while the restriction per...
	5. By signing this Share Unit Agreement, the Participant:
	(a) acknowledges that he or she has read and understands the Plan and agrees with the terms and conditions thereof, which terms and conditions shall be deemed to be incorporated into and form part of this Share Unit Agreement (subject to any specific ...
	(b) acknowledges that, subject to the vesting and other conditions and provisions in this Share Unit Agreement, each Share Unit awarded to the Participant shall entitle the Participant to receive on settlement an aggregate cash payment equal to the Ma...
	(c) acknowledges that he or she is responsible for paying any applicable taxes and withholding taxes arising from the vesting and redemption of any Share Unit, as determined by the Corporation in its sole discretion;
	(d) agrees that a Share Unit does not carry any voting rights;
	(e) acknowledges that the value of the Share Units granted herein is denominated in Canadian dollars (CAD$), and such value is not guaranteed; and
	(f) recognizes that, at the sole discretion of the Corporation, the Plan can be administered by a designee of the Corporation by virtue of Section 2.2 of the Plan and any communication from or to the designee shall be deemed to be from or to the Corpo...

	6. The Participant: (a) acknowledges and represents that the Participant fully understands and agrees to be bound by the terms and provisions of this Share Unit Agreement and the Plan; (b) agrees and acknowledges that the Participant has received a co...
	7. This Share Unit Agreement and the terms of the Plan incorporated herein constitutes the entire agreement of the Corporation and the Participant (collectively, the "Parties") with respect to the Share Units and supersedes in its entirety all prior u...
	8. In accordance with Section 8.3(5) of the Plan, unless the Shares that may be issued upon the settlement of vested Share Units granted pursuant to this Share Unit Agreement are registered under the United States Securities Act of 1933, as amended (t...

	Exhibit "D"  TO OMNIBUS SHARE INCENTIVE PLAN OF EVERYDAY PEOPLE FINANCIAL CORP.
	FORM OF DSU AGREEMENT
	1.   (the "Grant Date"),
	2.   (the "Participant")
	3. was granted   deferred share units ("DSUs"), in accordance with the terms of the Plan.
	4. The DSUs subject to this DSU Agreement [are fully vested] [will become vested as follows: _________________].
	5. Subject to the terms of the Plan, the settlement of the DSUs, in cash (or, at the election of the Corporation, in Shares or a combination of cash and Shares), shall be payable to you, net of any applicable withholding taxes in accordance with the P...
	6. By signing this agreement, the Participant:
	(a) acknowledges that he or she has read and understands the Plan and agrees with the terms and conditions thereof, which terms and conditions shall be deemed to be incorporated into and form part of this DSU Agreement (subject to any specific variati...
	(b) acknowledges that he or she is responsible for paying any applicable taxes and withholding taxes arising from the vesting and redemption of any DSU, as determined by the Corporation in its sole discretion;
	(c) agrees that a DSU does not carry any voting rights;
	(d) acknowledges that the value of the DSUs granted herein is denominated in Canadian dollars (CAD$), and such value is not guaranteed; and
	(e) recognizes that, at the sole discretion of the Corporation, the Plan can be administered by a designee of the Corporation by virtue of Section 2.2 of the Plan and any communication from or to the designee shall be deemed to be from or to the Corpo...

	7. The Participant: (a) acknowledges and represents that the Participant fully understands and agrees to be bound by the terms and provisions of this DSU Agreement and the Plan; (b) agrees and acknowledges that the Participant has received a copy of t...
	8. This DSU Agreement and the terms of the Plan incorporated herein constitutes the entire agreement of the Corporation and the Participant (collectively, the "Parties") with respect to the DSUs and supersedes in its entirety all prior undertakings an...
	9. In accordance with Section 8.3(5) of the Plan, unless the Shares that may be issued upon the settlement of the DSUs are registered under the United States Securities Act of 1933, as amended (the "U.S. Securities Act"), and any applicable state secu...


	EP - By-Law No. 1 (October 2021).pdf
	DEFINITIONS/INTERPRETATION/OFFICE/AGENT/SEAL
	1. Definitions
	(a) "Act" means the Business Corporations Act (Alberta) and the regulations made pursuant to it, as from time to time amended, and in the case of such amendment, any reference in the By-laws are to be read as referring to the amended provisions thereof;
	(b) "Articles" means the original or restated articles of incorporation or articles of amendment, amalgamation or continuance of the Corporation;
	(c) "Board" means the board of directors of the Corporation;
	(d) "By-laws" means this by-law and all other by-laws of the Corporation from time to time in force and effect;
	(e) "Chair" means the chairperson of the Board;
	(f) "recorded address" means, subject to Paragraph 70 of the By-laws: (i) in the case of a shareholder, their address as recorded in the securities register of the Corporation, and in the case of joint shareholders, the address appearing in the securi...
	(g) "STA" means the Securities Transfer Act (Alberta) and the regulations made pursuant to it, as from time to time amended, and in the case of such amendment, any reference in the By-laws are to be read as referring to the amended provisions thereof.

	2. Interpretation
	(a) Defined Terms. All terms used in the By-laws that are defined in the Act and are not otherwise defined in the By-laws will have the meanings given to such terms in the Act.
	(b) Number. Words importing the singular number include the plural and vice versa.
	(c) Headings. The headings used in the By-laws are inserted for reference purposes only. The headings are not to affect the construction or interpretation of the By-laws or to indicate that all of the provisions of the By-laws relating to any topic ar...
	(d) Certain Terms. The term "including", "includes" and "include" means "including (or includes or include) without limitation." Any reference to a specific Paragraph number refers to the specified Paragraph in these By-laws, and any reference to a sp...
	(e) Computation of Time. Where a given number of days' notice or calculating a period of time is required to be given under the Articles or By-laws, the day the notice is sent will not be counted in such number of days or period.

	3. Registered Office
	(a) change the address of the registered office within Alberta;
	(b) designate, or revoke or change a designation of, a records office within Alberta; or
	(c) designate, or revoke or change a designation of, a post office box within Alberta as the address for service by mail of the Corporation.

	4. Agent for Service
	(a) the initial appointment of agent for service;
	(b) any change in the name, address or other contact information of the agent for service; or
	(c) the death of the agent for service or the revocation of the agent's appointment.

	5. Seal
	DIRECTORS
	6. Number
	7. Vacancies
	8. Powers
	9. Duties
	(a) act honestly and in good faith with a view to the best interests of the Corporation; and
	(b) exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances.

	10. Qualification
	(a) anyone who is less than 18 years of age;
	(b) anyone who
	(i) is a represented adult as defined in the Adult Guardianship and Trustee Act (Alberta) or is the subject of a certificate of incapacity that is in effect under the Public Trustee Act (Alberta),
	(ii) is a formal patient as defined in the Mental Health Act (Alberta),
	(iii) is the subject of an order under The Mentally Incapacitated Persons Act (Alberta) appointing a committee of the person or estate or both, or
	(iv) has been found to be a person of unsound mind by a court elsewhere than in Alberta;

	(c) a person who is not an individual; and
	(d) a person who has the status of bankrupt.

	11. First Directors
	12. Election/Term of Office
	13. Consent to Election
	14. Removal
	15. Vacation of Office
	(a) the director dies or resigns;
	(b) the director is removed from office; or
	(c) the director becomes disqualified under Paragraph 10 of this By-law.

	16. Validity of Acts
	MEETINGS OF DIRECTORS
	17. Regular and Special Purpose Meetings
	18. Electronic, Telephone and Other Communication Facilities
	19. Notice
	20. Waiver of Notice
	21. Omission of Notice
	22. Adjournment
	23. Quorum and Voting
	24. Conduct of Meetings
	25. Resolution instead of Meeting
	COMMITTEES OF DIRECTORS
	26. General
	(a) submit to the shareholders any question or matter requiring the approval of the shareholders;
	(b) fill a vacancy among the directors or in the office of auditor;
	(c) appoint additional directors;
	(d) issue securities except in the manner and on the terms authorized by the directors;
	(e) declare dividends;
	(f) purchase, redeem or otherwise acquire shares issued by the Corporation, except in the manner and on the terms authorized by the directors;
	(g) pay a commission referred to in section 42 of the Act;
	(h) approve a management proxy circular referred to in Part 12 of the Act;
	(i) approve any financial statements referred to in section 155 of the Act;
	(j) adopt, amend or repeal by-laws of the Corporation; or
	(k) exercise any other power under the Act that a committee of directors has no authority to exercise.

	27. Audit Committee
	REMUNERATION OF DIRECTORS, OFFICERS AND EMPLOYEES
	28. Remuneration of Directors, Officers and Employees
	SUBMISSION OF CONTRACTS OR TRANSACTIONS TO SHAREHOLDERS FOR APPROVAL
	29. Submission of Contracts or Transactions to Shareholders for Approval
	CONFLICT OF INTEREST
	30. Conflict of Interest
	(a) a party to a material contract or material transaction or proposed material contract or proposed material transaction with the Corporation; or
	(b) a director or an officer of, or has a material interest in, any person who is a party to a material contract or material transaction or proposed material contract or proposed material transaction with the Corporation;

	PROTECTION OF DIRECTORS AND OFFICERS
	31. Indemnities to Directors and Others
	(a) The Corporation shall indemnify a director or officer of the Corporation, a former director or officer of the Corporation or another individual who acts or acted at the Corporation's request as a director or officer, or an individual acting in a s...
	(b) The Corporation shall advance money to a director, officer or other individual for the costs, charges and expenses of a proceeding referred to in Paragraph 31(a). The individual shall repay the money if the individual does not fulfill the conditio...
	(c) The Corporation shall not indemnify an individual under Paragraph 31(a) unless the individual:
	(i) acted honestly and in good faith with a view to the best interests of the Corporation, or, as the case may be, to the best interests of the other entity for which the individual acted as a director or officer or in a similar capacity at the Corpor...
	(ii) in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the individual had reasonable grounds for believing that the individual's conduct was lawful.

	(d) The Corporation shall, with the approval of a court, indemnify an individual referred to in Paragraph 31(a), or advance money under Paragraph 31(b), in respect of an action by or on behalf of the Corporation or other entity to obtain a judgment in...

	32. Insurance
	OFFICERS
	33. Appointment of Officers
	34. Powers and Duties
	35. Removal of Officers and Vacation of Office
	36. Vacancies
	37. Duties of Officers may be Delegated
	38. Agents and Attorneys
	SHAREHOLDERS' MEETINGS
	39. Annual Meeting
	40. Special Meetings
	41. Meeting on Requisition of Shareholders
	42. Meetings held Entirely by Electronic Means
	43. Participation in Meetings by Electronic Means and Electronic Voting
	44. Notice
	45. Waiver of Notice
	46. Omission of Notice
	47. Record Dates
	(a) the record date for the determination of shareholders entitled to receive notice of or to vote at a meeting of shareholders will be,
	(i) at the close of business on the last business day preceding the day on which the notice is sent; or
	(ii) if no notice is sent, the day on which the meeting is held; and

	(b) the record date for the determination of shareholders for any purpose other than to establish a shareholder's right to receive notice of a meeting or to vote will be at the close of business on the day on which the directors pass the resolution re...

	48. Shareholder List
	49. Conduct of Meetings
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