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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that the annual meeting (the “Meeting”) of the holders (“Shareholders”) of common shares 
(“Common Shares”) of HLS Therapeutics Inc. (the “Company”) is scheduled to be held on Friday June 16, 2023 at 10:00 a.m. (Toronto 
time) in a virtual format via live webcast available online using https://virtual-meetings.tsxtrust.com/1486 for the following purposes: 

(a) to receive the audited consolidated financial statements of the Company as at and for the year ended December 31, 2022
together with the auditor’s report thereon;

(b) to elect directors of the Company for the ensuing year;

(c) to reappoint the auditor of the Company for the ensuing year and authorize the directors of the Company to fix such auditor’s
remuneration;

(d) to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution of Shareholders approving
certain amendments to the Company’s stock option plan, ratifying certain grants of options thereunder and approving the
unallocated options thereunder, all as more particularly described in the accompanying management information circular (the
“Circular”); and

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

The accompanying Circular provides additional information relating to the matters to be dealt with at the Meeting. The directors
of the Company have fixed May 12, 2023 as the record date for determining those Shareholders entitled to receive notice of and vote at the 
Meeting.  

In light of the ongoing impact of COVID-19 and to mitigate risks to the health and safety of the Company’s communities, 
shareholders, employees and other stakeholders, the Company will be conducting the Meeting in a virtual only format via live audio webcast 
available online using https://virtual-meetings.tsxtrust.com/1486. Shareholders will have an equal opportunity to participate in the 
Meeting online regardless of their geographic location. Registered Shareholders and duly appointed proxyholders will be able to attend, 
submit questions and vote at the Meeting provided they are connected to the internet and comply with all of the requirements set out herein. 
The Company hopes that hosting a virtual meeting helps enable greater participation by Shareholders by allowing Shareholders that might 
not otherwise be able to travel to a physical meeting to attend online, while minimizing the health risks that are associated with large 
gatherings.  

Registered Shareholders may attend the Meeting virtually or may be represented by proxy.  If you are a registered Shareholder 
(i.e., your Common Shares are registered in your name), whether or not you plan to attend the Meeting, we encourage you to exercise your 
right to vote by dating, signing and returning the accompanying form of proxy to TSX Trust Company. To be valid, completed proxy forms 
must be dated, completed, signed and deposited with TSX Trust Company (i) by mail using the enclosed return envelope or one addressed 
to TSX Trust Company, 301 - 100 Adelaide Street West, Toronto, ON, M5H 4H1, Canada (Attention: Proxy Department), (ii) by hand 
delivery to TSX Trust Company, 301 – 100 Adelaide Street West, Toronto, ON, M5H 4H1, Canada, (iii) by facsimile at (416) 595-9593, 
or (iv) through the internet at www.voteproxyonline.com, in each case no later than 10:00 a.m. (Toronto time) on June 14, 2023 or, if the 
Meeting is adjourned or postponed, not less than 48 hours (excluding Saturdays, Sundays and statutory holidays in Toronto, Ontario) before 
any adjournment or postponement of the Meeting.    

Non-registered Shareholders may attend the Meeting and vote by duly appointing themselves as proxyholder. Non-registered 
Shareholders that have not duly appointed themselves as proxyholder will be able to attend and listen to the Meeting as guests, but guests 
will not be able to participate in or vote at the Meeting. If you are a non-registered Shareholder and have received these materials from your 
broker or other intermediary, please complete and return the voting instruction form or other authorization form provided to you by your 
broker or other intermediary in accordance with the instructions provided. Failure to do so may result in your Common Shares not being 
eligible to be voted at the Meeting. 

https://nam04.safelinks.protection.outlook.com/?url=https%3A%2F%2Fvirtual-meetings.tsxtrust.com%2F1486&data=05%7C01%7Cl.weinzettl%40hlstherapeutics.com%7C7a86c6c552d644d2f96008db2ba92ab6%7C508b158c154d442eb09863bc49da5433%7C0%7C0%7C638151778501593413%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=QxUrLO9fHndncwwVtFZyEZzeJ7qOIIyniglSldV1%2BE8%3D&reserved=0
https://nam04.safelinks.protection.outlook.com/?url=https%3A%2F%2Fvirtual-meetings.tsxtrust.com%2F1486&data=05%7C01%7Cl.weinzettl%40hlstherapeutics.com%7C7a86c6c552d644d2f96008db2ba92ab6%7C508b158c154d442eb09863bc49da5433%7C0%7C0%7C638151778501593413%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=QxUrLO9fHndncwwVtFZyEZzeJ7qOIIyniglSldV1%2BE8%3D&reserved=0
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A Shareholder that wishes to appoint a person other than the management nominees identified on the form of proxy or voting 
instruction form (including non-registered Shareholders that wish to appoint themselves as proxyholder in order to participate or vote at the 
Meeting ) must carefully follow the instructions in the Circular and on their form of proxy or voting instruction form. These instructions 
include the additional step of registering such proxyholder with TSX Trust Company after submitting the form of proxy or voting instruction 
form. Failure to register the proxyholder with TSX Trust Company will result in the proxyholder not receiving an invite code to participate 
in the Meeting via e-mail and only being able to attend as a guest.  

Dated at Toronto, Ontario, this 18th day of May, 2023. 

BY ORDER OF THE BOARD OF DIRECTORS OF HLS THERAPEUTICS INC. 

“Ryan C. Lennox” 

RYAN C. LENNOX 
Corporate Secretary and Senior Vice President, Legal, HR and Compliance  


	NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
	MANAGEMENT INFORMATION CIRCULAR
	ATTENDING THE MEETING
	Virtual Only Format
	Participation by Registered Shareholders and Duly Appointed Proxyholders
	Participation by Non-Registered Shareholders

	HOW TO VOTE YOUR SHARES
	How to Vote if you are a Registered Shareholder
	How to Change your Vote/Revoke your Proxy if you are a Registered Shareholder
	How to Vote if you are a Non-Registered Shareholder
	How to Change Your Vote if you are a Non-Registered Shareholder
	United States Beneficial Shareholders

	REGISTERING A PROXYHOLDER
	PROXYHOLDER MATTERS
	Completing the Form of Proxy
	How Proxyholders Will Vote
	Shareholders Can Choose any Person or Company as their Proxyholder

	RECORD DATE AND QUORUM
	VOTING SECURITIES AND PRINCIPAL HOLDERS
	FINANCIAL STATEMENTS
	ELECTION OF DIRECTORS
	Advance Notice Provisions
	Nominees for Election to the Board
	Board and Committee Meetings Held and Attendance of Directors
	Majority Voting Policy
	Interlocking Directorships
	Cease Trade Orders
	Bankruptcies
	Penalties or Sanctions

	DIRECTORS’ COMPENSATION
	Outstanding Option-Based and Share-Based Awards
	Value Vested During the Year
	Share Ownership Guidelines

	REAPPOINTMENT OF AUDITOR
	STOCK OPTION PLAN MATTERS
	Approval of Amendments to the Stock Option Plan
	Approval of Unallocated Options
	Option Plan Resolution

	STATEMENT OF GOVERNANCE PRACTICES
	Director Independence
	Board Mandate
	Board Committees
	Position Descriptions
	Orientation and Continuing Education
	Ethical Business Conduct
	Nomination and Election of Directors
	Compensation
	Other Board Committees
	Assessments
	Succession Planning
	Board Renewal
	Diversity

	STATEMENT OF EXECUTIVE COMPENSATION
	Oversight and Description of Director and Named Executive Officer Compensation
	Share Ownership Guidelines
	Compensation Objectives
	Use of Independent Compensation Consultants
	Elements of Compensation Program
	Stock Option Plan and Other Incentive Plans
	Additional Benefit Plans
	Performance Graph
	Compensation Risk Oversight and Assessment
	Termination and Change of Control Benefits for NEOs
	Securities Authorized for Issuance under Equity Compensation Plans
	Security Based Award Burn Rate for the Last Three Years

	INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
	AUDIT COMMITTEE INFORMATION
	INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	ADDITIONAL INFORMATION
	APPROVAL OF THE DIRECTORS
	ANNEX A  BOARD MANDATE
	1. Purpose
	2. Duties and Responsibilities
	(a) Strategic Plans
	(b) Business and Capital Plans
	(c) Monitoring
	(d) General
	(e) Verification of Controls
	(f) General
	(g) Succession Review
	(h) Integrity of Senior Management
	(i) General
	(j) Director Independence
	(k) Ethics Reporting
	(l) Board of Directors Mandate Review
	(m) General
	(n) Shareholders

	3. Composition
	4. Committees of the Board
	5. Meetings
	6. Management
	7. Director development and evaluation
	8. No Rights Created

	ANNEX B_HLS - AR Stock Option Plan (2023) to attach.pdf
	HLS Therapeutics INC.
	1. Purpose of the Plan
	2. Definitions
	(a) “affiliate” has the meaning given to that term in the Business Corporations Act (Ontario);
	(b) “Blackout Period” means the period during which designated directors, officers and employees of the Corporation cannot trade the Shares pursuant to the Corporation’s policy, if any, respecting restrictions on directors’, officers’ and employee tra...
	(c) “Board of Directors” means the Board of Directors of the Corporation;
	(d) “Cause” shall have the meaning of such term or an equivalent term as defined in a then-effective written agreement between the Optionee and the Corporation or such Subsidiary or affiliate or, in the absence of such then-effective written agreement...
	(e) “Change of Control” means:
	(i) the acceptance of an offer by a sufficient number of holders of voting securities in the capital of the Corporation so that the offeror, together with persons acting jointly or in concert with the offeror, becomes entitled, directly or indirectly,...
	(ii) the completion of a plan of arrangement, consolidation, reorganization, merger or amalgamation of the Corporation with or into any other entity, or otherwise resulting in the exchange of the outstanding shares of the Corporation for securities or...
	(iii) the completion of a sale, lease, transfer or other disposition, in a single transaction or series of related transactions, whereby all or substantially all of the undertakings and assets of the Corporation and its affiliates, on a consolidated b...
	(iv) the completion of the exclusive, irrevocable licensing, in a single transaction or series of related transactions, to an any entity which is not an affiliate of the Corporation of all or substantially all of the intellectual property of the Corpo...

	(f) “Code” means the U.S. Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder;
	(g) “Consultant” means a person, other than an employee or a director of the Corporation or of any affiliate of the Corporation, that:
	(i) is engaged to provide on an ongoing bona fide basis, consulting, technical, management or other services to the Corporation or any affiliate of the Corporation, other than services provided in relation to a distribution (as such term is defined in...
	(ii) provides the services under a written contract with the Corporation or any affiliate of the Corporation;
	(iii) in the reasonable opinion of the Corporation, spends or will spend a significant amount of time and attention on the affairs and business of the Corporation or any affiliate of the Corporation; and
	(iv) has a relationship with the Corporation or any affiliate of the Corporation that enables such person to be knowledgeable about the business and affairs of the Corporation,

	(h) “Corporation” means HLS Therapeutics Inc.;
	(i) “Date of Grant” means, for any Option, the date specified by the Board of Directors at the time it grants the Option, or, if no such date is specified, the date upon which the Option was granted;
	(j) “Disability” means permanent and total disability as determined under procedures established by the Board of Directors for the purposes of this Plan (provided, however, that with respect to an Incentive Stock Option, Disability means permanent and...
	(k) “Exchange” means the TSX Venture Exchange, the Toronto Stock Exchange, The NASDAQ Global Select Market, The NASDAQ National Market, the New York Stock Exchange or any other stock exchange on which the Shares are listed and posted for trading or qu...
	(l) “Exercise Period” means, with respect to any Option Shares, the period during which a Participant may purchase such Option Shares;
	(m) “Fair Market Value” means, with respect to a particular date, the last reported sale price at which the Shares traded on the Exchange on such date or, if there is no reported sale price at which the Shares traded on the Exchange on such date, the ...
	(n) “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code and, as such (and subject to the provisions of the Code), is an Option granted to U.S. Participants;
	(o) “Insider” has the meaning ascribed thereto in the Securities Act (Ontario), other than a person who falls within that definition solely by virtue of being a director or senior officer of a Subsidiary, and includes an “associate” or “affiliate” (as...
	(p) “Management Company Employee” means an individual employed by a person providing management services to the Corporation, which are required for the ongoing successful operation of the business enterprise of the Corporation;
	(q) “Non-Employee Director” means director of the Corporation who is neither (a) an employee or officer of the Corporation nor (b) a service provider (including a Consultant) of the Corporation (other than in the capacity of a director of the Corporat...
	(r) “Notice of Exercise” means the notice respecting the exercise of any Option, substantially in the form attached to an Option Agreement, duly executed by the Optionee or his or her legal representative (or alternatively providing equivalent notice ...
	(s) “Option” means a non-assignable and non-transferable option to purchase Shares granted pursuant to this Plan;
	(t) “Option Agreement” means the form of Option Agreement annexed hereto as Exhibit “A”;
	(u) “Option Shares” means Shares which are subject to purchase upon the exercise of outstanding Options;
	(v) “Optionee” means a Participant who has been granted one or more Options;
	(w) “Parent” means a “parent corporation” with respect to the Corporation, whether now or hereafter existing, as defined in Section 424(e) of the Code;
	(x) “Participant” means an employee, officer, director or Consultant of the Corporation or any of its affiliates;
	(y) “Plan” means the HLS Therapeutics Inc. Amended and Restated Stock Option Plan as set out herein;
	(z) “Security-Based Compensation Arrangement” means a stock option, stock appreciation right, stock option plan, employee stock purchase plan, share unit plan, deferred share unit plan or any other compensation or incentive mechanism, in each case, in...
	(aa) “Shares” means the common shares of the Corporation or a successor to the Corporation;
	(bb) “Subsidiary” means a “subsidiary corporation” with respect to the Corporation, whether now or hereafter existing, as defined in Section 424(f) of the Code;
	(cc) “Ten Percent Shareholder” means a person who owns more than 10% of the total combined voting power of all classes of outstanding shares of the Corporation or any Parent or Subsidiary;
	(dd) “Termination” means (i) the termination of the employment or engagement of an Optionee with the Corporation, a Subsidiary or an affiliate, as applicable, which shall occur on the date on which the Optionee ceases to render services to the Corpora...
	(ee) “U.S. Participant” means any Participant that is an employee, director or Consultant who is subject to taxation in the United States of America;
	(ff) “Unvested Option” means an Option that is not a Vested Option; and
	(gg) “Vested Option” means an Option that has vested in accordance with the provisions of the applicable Option Agreement or as otherwise provided under this Plan and that has not expired or been cancelled under the terms of such Option Agreement or t...

	3. Eligibility
	4. Number of Option Shares Available
	(a) the maximum number of Option Shares issuable pursuant to the Plan, together with any Shares issuable pursuant to any other Security-Based Compensation Arrangement, shall not exceed 15% of the number of issued and outstanding Shares, calculated fro...
	(b) the maximum number of Option Shares issuable pursuant to the Plan, together with any Shares issuable pursuant to any other Security-Based Compensation Arrangement, to all Insiders shall not exceed 10% of the number of issued and outstanding Shares...
	(c) the maximum number of Option Shares issued pursuant to the Plan, together with any Shares issued pursuant to any other Security-Based Compensation Arrangement, to all Insiders, within any one-year period, shall not exceed 10% of the issued and out...
	(d) Non-Employee Directors shall not be eligible to participate in the Plan and no Options may be granted to any such Non-Employee Director.

	5. Granting of Options
	(a) The Board of Directors may from time to time grant Options to Participants to purchase a specified number of Option Shares at a specified exercise price per Share. The number of Options to be granted, the exercise price, the vesting provisions, th...
	(b) It is the intention of the Corporation that this Plan be treated, for U.S. income tax purposes, as a separate stock option plan with respect to its U.S. Participants only. Options issued to U.S. Participants under this separate stock option plan s...
	(c) Notwithstanding a designation of an Option as an Incentive Stock Option, to the extent that the aggregate Fair Market Value of the Option Shares (determined as of the respective Date(s) of Grant) with respect to which Incentive Stock Options are e...

	6. Exercise Price
	(a) The exercise price of an Option shall be the Fair Market Value on the Date of Grant. For the avoidance of doubt and notwithstanding anything to the contrary herein, any Option issued to a U.S. Participant shall have an exercise price that is no le...
	(b) Incentive Stock Options granted to Ten Percent Shareholders shall have an exercise price no less than 110% of the Fair Market Value on the Date of Grant.

	7. Exercise Period
	8. Term of Options
	(a) Subject to accelerated termination as provided for in this Plan, each Option shall, unless otherwise specified by the Board of Directors, expire on the date specified in the relevant Option Agreement, provided that in no case shall an Option expir...
	(b) Should the expiration date for an Option fall within a Blackout Period or within nine business days following the expiration of a Blackout Period, such expiration date shall be automatically extended without any further act or formality to that da...

	9. Exercise of Options
	(a) An Optionee may at any time within the Exercise Period elect to purchase all or a portion of the Option Shares which such Optionee is then entitled to purchase by delivering to the Corporation a completed Notice of Exercise, specifying the Date of...
	(b) Subject to applicable law, relevant Exchange policy and/or the provisions of this Plan, unless otherwise specified by the Board of Directors at the time of granting an Option, each Option will vest with respect to 25% of the Option Shares on each ...
	(c) The Board of Directors may impose such other restrictions or limitations or requirements upon the exercise of Options as the Board of Directors, in its sole and absolute discretion, may determine on the Date of Grant.
	(d) No fractional Shares shall be issued upon the exercise of Options and, accordingly, if an Optionee would otherwise become entitled to a fractional Share upon the exercise of an Option, such Optionee shall only have the right to purchase the next l...

	10. Withholding of Tax
	(a) If the Corporation is required under the Income Tax Act (Canada) or any other applicable law to remit to any governmental authority an amount on account of tax on the value of any taxable benefit associated with the exercise or disposition of Opti...
	(i) pay to the Corporation, in addition to the exercise price for the Options, if applicable, sufficient cash as is determined by the Corporation to be the amount necessary to fund the required tax remittance;
	(ii) authorize the Corporation, on behalf of the Participant, to sell in the market on such terms and at such time or times as the Corporation determines such portion of the Shares being issued upon exercise of the Options as is required to realize ca...
	(iii) subject to the rules and policies of any applicable Exchange, make other arrangements acceptable to the Corporation to fund the required tax remittance.

	(b) By participating in this Plan, the Participant consents to the sale described in the foregoing clause 10(a)(ii), if applicable, and authorizes the Corporation to effect such sale on behalf of the Participant and remit the appropriate amount to the...
	(c) Without limiting the generality of the foregoing and subject to applicable law, the Corporation will have the right to deduct from payments of any kind otherwise due to the Participant any taxes of any kind required to be withheld by the Corporati...

	11. Termination of Employment
	(a) Unless otherwise determined by the Board of Directors, if an Optionee’s employment or engagement Terminates for any reason other than as a result of death, Disability or Termination for Cause, any Option held by such Optionee shall thereupon termi...
	(b) If an Optionee ceases to be employed by or to provide services to the Corporation for any reason whatsoever, the vesting periods specified in an Option Agreement shall cease to run and any Options which are not then exercisable shall automatically...
	(c) An Optionee shall have no right to receive Shares or a cash payment, as compensation, damages or otherwise, with respect to any Options that do not become Vested Options or that are not exercised or exercisable before the date on which the Options...
	(d) Options shall not be affected by any change of employment within or among the Corporation, its Subsidiaries or its affiliates or, unless otherwise determined by the Board of Directors, so long as the Participant continues to be an employee or othe...

	12. Termination by Reason of Death or Disability
	13. Transfer and Assignment
	14. No Right to Employment
	15. Rights as Shareholders
	16. Administration of the Plan
	(a) determine the individuals and entities (from among the Participants) to whom Options may be granted;
	(b) determine the number of Option Shares to be subject to each Option;
	(c) determine the minimum number of Option Shares required to be exercised when the Optionee exercises part of an Option;
	(d) determine the terms and conditions of any grant of Option, including but not limited to:
	(i) the time or times at which Options may be granted;
	(ii) the exercise price at which Option Shares subject to each Option may be purchased;
	(iii) the time or times when each Option shall become exercisable and the duration of the Exercise Period;
	(iv) whether restrictions or limitations are to be imposed on Option Shares, and the nature of such restrictions or limitations, if any; and
	(v) any acceleration of exercisability or waiver of termination regarding any Option, based on such factors as the Board of Directors may determine; and

	(e) interpret the Plan and prescribe and rescind rules and regulations relating to the Plan.

	17. Recapitalization and Reorganization
	18. Change of Control
	(a) Unless otherwise determined by the Board of Directors or otherwise provided in a written agreement between the Corporation and a Optionee, the occurrence of a Change of Control will not result in the vesting of Options that have not previously ves...
	(i) such Options that have not previously vested will continue to vest in accordance with the Plan and the Option Agreement; and
	(ii) an entity that directly or indirectly acquires control of the Corporation (or the affiliate that employs the Optionee, as applicable) or otherwise becomes a successor to HLS Therapeutics Inc. (or the affiliate that employs the Optionee, as applic...

	(b) Subject to the provisions of Section 18(c) or as otherwise provided in the Option Agreement, in connection with a Change of Control, the Board of Directors shall have the discretion to unilaterally determine, upon written notice thereof to each Op...
	(c) Subject to Section 18(a), no cancellation, acceleration of vesting, lapsing of restrictions, issuance of Shares, cash settlement or other payment shall occur with respect to any Option if the Board of Directors reasonably determines in good faith ...
	(i) be based on stock which is traded on the Toronto Stock Exchange and/or an established U.S. securities market;
	(ii) provide such Optionee with rights and entitlements substantially equivalent to or better than the rights, terms and conditions applicable under such Option, including, but not limited to, identical or better vesting conditions (including vesting ...
	(iii) recognize, for the purpose of vesting provisions, the time that the Option was held prior to the Change of Control; and
	(iv) have substantially equivalent economic value to such Option (determined immediately prior to the time of the Change of Control).


	19. Conditions of Exercise
	20. Notices
	21. Corporate Action
	22. Amendments and Termination
	(a) The Board of Directors may amend, suspend or terminate this Plan or any portion of it at any time in accordance with applicable law and subject to any required regulatory, applicable Exchange or shareholder approval. However, except as otherwise p...
	(b) Without limiting the generality of the foregoing but subject to Section 22(d), the Board of Directors may make the following amendments to this Plan, without obtaining approval of any Participant or shareholder of the Corporation:
	(i) amendments to the terms and conditions of the Plan necessary to ensure that the Plan complies with applicable law and regulatory requirements, including the requirements of any applicable Exchange, in place from time to time;
	(ii) amendments to the provisions of the Plan respecting administration of the Plan and, subject to paragraph 22(c)(v), eligibility for participation under the Plan;
	(iii) amendments to the provisions of the Plan respecting the terms and conditions on which Options may be granted pursuant to the Plan, including the provisions relating to the term of the Option and the vesting schedule;
	(iv) the addition of, and any subsequent amendment to, any financial assistance provision;
	(v) amendments to the Plan that are of a “housekeeping” nature; and
	(vi) any other amendments not requiring shareholder approval under applicable laws or the requirements of any applicable Exchange.

	(c) Without limiting the generality of the foregoing, the Board of Directors may not, without the approval of the Corporation’s shareholders, make amendments with respect to the following:
	(i) an increase to the maximum number or percentage of securities issuable under the Plan;
	(ii) amendment provisions granting additional powers to the Board of Directors to amend the Plan or entitlements thereunder without the approval of the Corporation’s shareholders;
	(iii) an amendment to the exercise price of an Option;
	(iv) a reduction in the exercise price of Options;
	(v) an extension to the term of Options held by Insiders;
	(vi) any change to the categories of individuals eligible to be selected for grants of Options where such change may introduce, re-introduce, broaden or increase the participation of Non-Employee Directors under the Plan;
	(vii) an amendment to the prohibition on the transfer of Options in Section 13; and
	(viii) a change to Insider participation limits.

	(d) Notwithstanding the foregoing, no amendment to the Plan which, pursuant to (i) the Securities Act (Ontario) and the regulations and rules promulgated thereunder, (ii) any rules and regulations of any applicable Exchange or consolidated stock price...
	(e) If the Plan is terminated, the provisions of the Plan and any administrative guidelines and other rules adopted by the Board of Directors and in force at the time of implementation of the Plan will continue in effect as long as any Option remains ...
	(f) The Board of Directors shall endeavour in good faith to ensure that the terms of any Options shall be such that the Optionees to whom such Options are awarded shall not be subject to the tax or interest charges imposed by Section 409A(a)(1) of the...

	23. Further Assurances
	24. Governing Law and Submission to Jurisdiction
	25. Counterparts
	1. Exercise Price. The Option exercise price is $__________ per Share.
	2. Vesting and Exercisability. Your Option may be exercised in whole or in part, subject to the vesting rules described below and the other provisions of the Plan and this Option Agreement, at any time or from time to time, up to and including, but no...
	3. Time of Exercise. Upon any part of a Vested Option becoming exercisable as set forth above and subject to the Plan, that part of such Option shall be exercisable until the earlier of: (i) 5:00 p.m. (ET), time on the Expiry Date; and (ii) as otherwi...
	4. Incorporation of Plan. The terms and conditions of the Plan are hereby deemed to be incorporated into and to form part hereof. If there is a conflict between any provision of this Option Agreement and any provision of the Plan, the relevant provisi...
	5. Restrictions on Transfer. The Options evidenced by this Option Agreement may not be transferred in any manner other than in accordance with the Plan, and may be exercised during the lifetime of the Participant only by, or for the benefit of, the Pa...
	6. Restrictions on Exercise. The Options evidenced by this Option Agreement may not be exercised if the issuance of Shares upon such exercise would constitute a violation of any applicable securities or other law or valid regulation or the requirement...
	7. Withholding Taxes. As a condition to the exercise or disposition of Options, including the issuance of Shares upon exercise of the Option, the Participant: (a) authorizes the Corporation to withhold, in accordance with applicable law, any taxes of ...
	8. Power of Attorney. If you fail to promptly take such necessary action in accordance with the terms of this Option Agreement and your obligations hereunder, you shall be deemed to have irrevocably appointed the Secretary of the Corporation (the “Att...
	9. Independent Legal Advice. The Participant acknowledges and confirms that prior to executing this Option Agreement, the Corporation requested the Participant to obtain independent legal advice with respect to the Participant’s rights and obligations...





