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Named Executive Officers 

During the financial year ended January 31, 2018, the Company had one Named Executive Officer 

(“NEO”) being, Chester Shynkaryk, the Chief Executive Officer (“CEO”), the Chief Financial Officer 

(“CFO”) and the Director. 

“Named Executive Officer” means: (a) each CEO, (b) each CFO, (c) each of the three most highly 

compensated executive officers of the company, including any of its subsidiaries, or the three most highly 

compensated individuals acting in a similar capacity, other than the CEO and CFO, at the end of the most 

recently completed financial year whose total compensation was, individually, more than $150,000; and (d) 

each individual who would be a NEO under (c) above but for the fact that the individual was neither an 

executive officer of the Company, nor acting in a similar capacity, at the end of that financial year. 

DIRECTOR AND NAMED EXECUTIVE OFFICER COMPENSATION TABLE 

Set out below is a summary of compensation paid or accrued during the Company’s three most recently 

completed financial years to the Company’s NEOs and directors for services provided and for services to 

be provided, directly or indirectly, to the Company or any subsidiary thereof.  

Director and Named Executive Officer Compensation Table 

 

Table of compensation excluding compensation securities 

Name and principal 

position Year 

Salary, 

consulting 

fee, retainer 

or 

commission 

($) Bonus($) 

Committee 

or meeting 

fees 

Value of 

perquisites 

($) 

Value of all 

other 

compensation 

($) 

Total 

compensation 

($) 

Chester Shynkaryk 

CEO, CFO, Director 

2018 

2017 

2016 

 

Nil 

Nil 

Nil 

 

Nil 

Nil 

Nil 

 

Nil 

Nil 

Nil 

 

Nil 

Nil 

Nil 

 

Nil 

Nil 

Nil 

 

 

Nil 

Nil 

Nil 

 

 

Bruce Schmidt 

Director 

2018 

2017 

2016 

 

Nil 

Nil 

Nil 

 

Nil 

Nil 

Nil 

 

Nil 

Nil 

Nil 

 

Nil 

Nil 

Nil 

 

Nil 

Nil 

Nil 

 

Nil 

Nil 

Nil 

 

Donald Gordon 

Director 

2018 

2017 

2016 

 

Nil 

Nil 

Nil 

 

Nil 

Nil 

Nil 

 

Nil 

Nil 

Nil 

 

Nil 

Nil 

Nil 

 

Nil 

Nil 

Nil 

 

Nil 

Nil 

Nil 
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Stock Options and Other Compensation Securities 

 

The following sets forth all compensation securities granted or issued to each NEO and director of the 

Company in the most recently completed financial year for services provided or to be provided, directly or 

indirectly, to the Company or any of its subsidiaries:  

The Company has not granted or issued any compensation securities to its Directors or Named Executive 

Officers in the most recently completed financial year for services provided or to be provided, directly or 

indirectly. 

Exercise of Compensation Securities by Directors and Named Executive Officers 

The following discloses each exercise by a NEO or director of compensation securities during the most 

recently completed financial year:    

 

No Director or Named Executive Officer of the Company has exercised any compensation securities during 

the most recently completed financial year. 

External Management Companies 

None of the NEOs or directors of the Company have been retained or employed by an external management 

company which has entered into an understanding, arrangement or agreement with the Company to provide 

executive management services to the Company, directly or indirectly. 

Stock Option Plans and other incentive plans 

The Company has in effect a 10% rolling stock option plan (the “Stock Option Plan”) dated for reference 

March 13, 2014.  The following information is intended as a brief description of the Stock Option Plan and 

is qualified in its entirety by the full text of the Stock Option Plan, which will be available for review at the 

Meeting. 

1. The Board shall not grant options to any one person in any 12 month period which will, when 

exercised, exceed 5% of the issued and outstanding shares of the Company or to any one consultant 

or to those persons employed by the Company who perform investor relations services which will, 

when exercised, exceed 2% of the issued and outstanding shares of the Company. 

2. Upon expiry of an option, or in the event an option is otherwise terminated for any reason, the 

number of shares in respect of the expired or terminated option shall again be available for the 

purposes of the Stock Option Plan.  All options granted under the Stock Option Plan may not have 

an expiry date exceeding ten years from the date on which the Board grants and announces the 

granting of the option. 

3. If the option holder ceases to be a director, officer, employee or consultant of the Company (other 

than by reason of death) then the option granted shall expire on a date stipulated by the Board at 

the time of grant and, in any event, must terminate within 90 days after the date on which the option 

holder ceases to be a director, officer, employee or consultant, subject to the terms and conditions 

set out in the Stock Option Plan. 

The Board retains the discretion to impose vesting periods on any options granted.  In accordance with the 

policies of the Exchange, stock options granted to consultants performing investor relations services must 

vest in stages over a minimum of 12 months with no more than one-quarter of the stock options vesting in 

any three month period. 
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Employment, consulting and management agreements 

 

The Company has not entered into any employment or consulting contracts with its Named Executive 

Officers. 

Oversight and description of director and named executive officer compensation 

 

The Company does not have a compensation program other than paying consulting fees and incentive 

bonuses.  The compensation of the executive officers is determined by the Board, based in part on 

recommendations from the Chief Executive Officer.  The Board recognizes the need to provide a 

compensation package that will attract and retain qualified and experienced executives, as well as align the 

compensation level of each executive to that executive’s level of responsibility.  The objectives of the 

Company’s compensation policies and practices are: 

• to reward individual contributions in light of the Company’s performance; 

• to be competitive with the companies with whom the Company competes for talent; 

• to align the interests of the executives with the interests of the shareholders; and 

• to attract and retain executives who could help the Company achieve its objectives. 

Executive Compensation Policies and Programs 

The Company’s compensation policies and programs for executive officers may consist of a base 

salary/compensation, stock options and may include other customary employment benefits.  As a general 

rule for establishing compensation for executive officers, the Board considers the executive’s performance, 

experience and position within the Company and the recommendations of the Chief Executive Officer, or 

in the case of the Chief Executive Officer, the recommendation of the Chairman of the Board.  The Board 

uses its discretion to set compensation for executive officers at levels warranted by external, internal and 

individual circumstances.  The early stage of the Company’s business development is also a factor is setting 

the compensation.  As the Company is in the early stages, compensation for executive officers relies solely 

on board discussion without any formal objectives, criteria and analysis. 

Compensation of executive officers of the Company is generally reviewed on an annual basis or at a time 

of a material change in the business. Stock options are granted pursuant to the Company’s Stock Option 

Plan at the discretion of the Board.  Options granted to non-executive directors generally vest immediately 

and options granted to other optionees generally vest in equal amounts over three or four-year periods or as 

otherwise determined by the Board. 

The Chief Executive Officer and the Chief Financial Officer may invoice the Company for time spent on 

the business of the Company.  The basic component of executive compensation consists only of a potential 

consulting fee component and going forward, the Company may include performance-based variable 

incentive compensation, which may be comprised of cash bonuses or stock option grants.  The allocation 

of value to different compensation elements will not be based on a formula, but rather will be intended to 

reflect market practices as well as the Board’s discretionary assessment of an executive officer’s past 

contribution and the ability to contribute to future short and long-term business results. 

Specifically, the objectives of consulting fees are to recognize market pay, and acknowledge the 

competencies and skills of individuals.  The rate established for each executive officer is intended to reflect 

each individual’s responsibilities, experience, prior performance and other discretionary factors deemed 

relevant by the Board.  In connection with setting appropriate levels of compensation, members of the 

Board base their decisions on their general business and industry knowledge and experience and publicly 



- 4 - 

available information of comparable companies.  The Board also takes into account specific conditions 

related to the Company and general market conditions as well as reference to the competitive market place 

for management talent at other publicly-held junior biotechnology companies at a similar stage of 

development, market capitalization and size.  In determining the level of compensation payable to the 

Company’s executive officers, the Board considered compensation plans of capital pool companies (as 

defined in Policy 2.4 of the TSX Venture Exchange Inc.) and other early stage reporting issuers, which are 

currently re-defining their businesses with limited capital available. 

The Board believes that the Company’s compensation plan is consistent with companies the Company 

competes with for talent where the business plan is under development. 

In the course of its deliberations, the Board considered the implications of the risks associated with adopting 

the compensation practices currently in place.  The Board does not believe that its current compensation 

practices create a material risk that the NEOs or any employee would be encouraged to take inappropriate 

or excessive risks, and no such risks have been detected to date.  The Board will continue to include this 

consideration in its deliberations, and believes that it would detect actions of management and employees 

of the Company that constitute or would lead to inappropriate or excessive risks. 

The Company does not have a policy that would prohibit the NEOs or directors from purchasing financial 

instruments that are designed or would have the effect of hedging the value of equity securities granted to, 

or held by, these individuals. 

Base Salary 

The objectives of the base salary are to provide compensation in accord with market value, and to 

acknowledge the competencies and skills of individuals.  The base salary paid to the NEOs shall be 

reviewed annually by the Board as part of the annual review of executive officers.  The decision whether 

to grant an increase to the executive’s base salary and the amount of any such increase shall be in the sole 

discretion of the Board. 

Incentive Bonuses 

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

based on corporate and individual performances for executive officers and employees.  No incentive 

bonuses were paid to NEOs, other executive officers and employees during the most recently completed 

fiscal year. 

Option Based Awards 

The objectives of the stock option will be to reward achievement of long-term financial and operating 

performance and focus on key activities and achievements critical to the ongoing success of the Company.  

The Company has no other forms of compensation, other than payments made from time to time to 

individuals or companies they control for the provision of consulting services.  Such consulting services 

are paid for by the Company, to the best of its ability, at competitive industry rates for work of a similar 

nature by reputable arm’s length service providers.  Actual compensation will vary based on the 

performance of the executives relative to the achievement of goals and the price of the Company’s 

securities, as well as the financial condition of the Company. 

Pension Disclosure 

 

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

 


