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ATOMIC MINERALS CORPORATION
OMNIBUS INCENTIVE PLAN

Atomic Minerals Corporation (the “Corporation”) hereby establishes an omnibus incentive 
plan to advance the interests of the Corporation by encouraging equity participation in the 
Corporation through the acquisition of Shares and Restricted Share Units of the Corporation.  It is 
the intention of the Corporation that this Plan will at all times be in compliance with TSXV Policies 
and any inconsistencies between this Plan and TSXV Policies will be resolved in favour of the 
latter.

This Plan supersedes, replaces and is in substitution for the Company’s prior 10% rolling Stock 
Option Plan approved by the Board on September 10, 2023. Any securities issued under the Stock 
Option Plan that are outstanding as of the date hereof are covered by this Plan.  

ARTICLE 1– INTERPRETATION

Section 1.1 Definitions

Where used herein or in any amendments hereto or in any communication required or 
permitted to be given hereunder, the following terms shall have the following meanings, 
respectively, unless the context otherwise requires:

(1) “Affiliates” means a company that is a Subsidiary or a parent of the Corporation, or that is 
controlled by the same entity as the Corporation;

(2) “Associate” has the meaning ascribed thereto by TSXV Policy 1.1; 

(3) “Awards” means Options and RSUs granted hereunder to a Participant under this Plan;

(4) “Black-Out Period” means a period of time formally imposed by the Corporation pursuant 
to its internal trading policies as a result of the bona fide existence of undisclosed Material 
Information, pursuant to which Participants are prohibited from exercising, redeeming or settling 
their Awards, provided that any Black-Out Period must expire following the general disclosure of 
the undisclosed Material Information;

(5) “Board” means the board of directors of the Corporation;

(6) “Business Day” means a day other than a Saturday, Sunday or statutory holiday, on which 
the Exchange is open for trading;

(7) “Cash Equivalent” means the amount of money equal to the Market Value multiplied by 
the number of vested RSUs in the Participant’s Account, net of any applicable taxes in accordance 
with Section 7.2, on the RSU Settlement Date;

(8) “Cause” means “Just Cause” or “Cause” as defined in the Participant’s employment 
agreement or agreement for services with the Corporation or one of its subsidiaries, or if such term 
is not defined or if the Participant has not entered into an employment agreement or agreement for 
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services with the Corporation or one of its subsidiaries, then any circumstance that would permit 
the Corporation or one of its subsidiaries to terminate a Participant’s employment or agreement 
for services without notice of termination, or payment in lieu of notice of termination, severance 
pay or benefits continuation under the applicable law;

(9) “Change in Control” means the occurrence of any of the following events:

(a) any transaction at any time and by whatever means pursuant to which any Person 
or any group of two or more Persons acting jointly or in concert (other than the 
Corporation or any of its Affiliates) thereafter acquires the direct or indirect 
“beneficial ownership” (as defined in the Business Corporations Act (British 
Columbia)) of, or acquires the right to exercise control or direction over, securities 
of the Corporation representing 50% or more of the then issued and outstanding 
voting securities of the Corporation in any manner whatsoever, including without 
limitation, as a result of a Take-Over Bid, an issuance or exchange of securities, an 
amalgamation of the Corporation with any other person, an arrangement, a capital 
reorganization or any other business combination or reorganization;

(b) the sale, assignment or other transfer of all or substantially all of the assets of the 
Corporation to a Person or any group of two or more Persons acting jointly or in 
concert (other than a wholly-owned Subsidiary of the Corporation);

(c) the occurrence of a transaction requiring approval of the Corporation’s security 
holders whereby the Corporation is acquired through consolidation, merger, 
exchange of securities, purchase of assets, amalgamation, statutory arrangement or 
otherwise by any Person or any group of two or more Persons acting jointly or in 
concert (other than an exchange of securities with a wholly-owned Subsidiary of 
the Corporation);

(d) a majority of the Board consists of individuals that management of the Corporation 
has not nominated for election or appointment as Directors; or

(e) the Board passes a resolution to the effect that an event comparable to an event set 
forth in this definition has occurred;

(10) “Charitable Organization” means “charitable organization” as defined in the Tax Act;

(11) “Charitable Stock Option” means any Option granted by the Corporation to an Eligible 
Charitable Organization;

(12) “Committee” has the meaning ascribed thereto in Section 2.2(1) hereof;

(13) “Consultant” means, in relation to the Corporation, an individual (other than a Director, 
Officer or Employee of the Corporation or any of its Subsidiaries) or company that:

(a) is engaged to provide, on an ongoing bona fide basis, consulting, technical, 
management or other services to the Corporation or to any of its Subsidiaries, other 
than services provided in relation to a distribution;
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(b) provides the services under a written contract between the Corporation or any of its 
Subsidiaries and the individual or the Corporation, as the case may be; and

(c) 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 
of its Subsidiaries;

(14) “Corporation” means the company named at the top hereof and includes, unless the 
context otherwise requires, all of its successors according to law;

(15) “Director” means a director (as defined under applicable securities laws) of the 
Corporation or any of its Subsidiaries;

(16) “Discounted Market Price” has the meaning ascribed thereto by TSXV Policy 1.1;

(17) “Disinterested Shareholder Approval” has the meaning ascribed thereto by Sections 
5.3(b) and (c) of TSXV Policy 4.4;

(18) “Eligible Charitable Organization” means:

(a) any Charitable Organization or Public Foundation which is a Registered Charity, 
but is not a Private Foundation; or

(b) a Registered National Arts Service Organization.

(19) “Eligible Participants” has the meaning ascribed thereto in Section 2.3(1) hereof;

(20) “Employee” means:

(a) an individual who is considered an employee of the Corporation or its Subsidiary
under the Tax Act and for whom income tax, employment insurance and Canada 
Pension Plan deductions must be made at source;

(b) an individual who works full-time for the Corporation or its Subsidiary providing 
services normally provided by an employee and who is subject to the same control 
and direction by the Corporation or its Subsidiary over the details and methods of 
work as an employee of the Corporation or of the Subsidiary, as the case may be,
but for whom income tax deductions are not made at source; or

(c) an individual who works for the Corporation or its Subsidiary on a continuing and 
regular basis for a minimum amount of time per week providing services normally 
provided by an Employee and who is subject to the same control and direction by 
the Corporation or its Subsidiary over the details and methods of work as an 
employee of the Corporation or the Subsidiary, as the case may be, but for whom 
income tax deductions are not made at source;

(21) “Exchange” means the principal stock exchange on which the Shares are listed, including 
the TSXV;
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(22) “Exchange Hold Period” has the meaning ascribed thereto in TSXV Policy 1.1;

(23) “Exercise Notice” means a notice in writing signed by a Participant and stating the 
Participant’s intention to exercise an Option, if applicable, in the form attached hereto as Schedule 
B; 

(24) “Exercise Price” means the amount payable per Share on the exercise of an Option, as 
determined in accordance with the terms hereof;

(25) “Expiry Date” means the day on which an Award expires, as specified in the Grant 
Agreement therefor or in accordance with the terms of this Plan;

(26) “Fair Market Value” means, at any date, the higher of:

(a) the weighted average price per Share at which the Shares have traded on the 
Exchange during the last five (5) Trading Days prior to that date; and

(b) the closing price of the Shares on the Exchange on the date prior to that date, or, if 
the Shares are not then listed and posted for trading on any stock exchange, then it 
shall be the Fair Market Value per Share as determined by the Board in its sole 
discretion; and for such purposes, the weighted average price per Share at which 
the Shares have traded on the Exchange shall be calculated by dividing (i) the 
aggregate sale price for all the Shares traded on the Exchange during the relevant 
five Trading Days by (ii) the aggregate number of Shares traded on the Exchange 
during the relevant five Trading Days;

(27) “Grant Agreement” means an agreement evidencing the grant to a Participant of an 
Award, including an Option Commitment or an RSU Grant Agreement;

(28) “Insider” means an insider as defined in TSXV Policies or as defined in securities 
legislation as applicable to the Corporation;

(29) “Investor Relations Activities” has the meaning ascribed thereto in TSXV Policy 1.1, as 
same may be amended, supplemented or replaced from time to time;

(30) “Investor Relations Service Provider” includes any Consultant that performs Investor 
Relations Activities and any Director, Officer, Employee or Management Company Employee 
whose role and duties primarily consist of Investor Relations Activities;

(31) “Management Company Employee” means an individual employed by a company 
providing management services to the Corporation, which services are required for the ongoing 
successful operation of the business enterprise of the Corporation;

(32) “Market Price” has the meaning ascribed thereto by TSXV Policy 1.1;

(33) “Market Value” means, at any date when the market value of Shares of the Corporation 
is to be determined, the closing price of the Shares on the Trading Day prior to the date of grant 
on the principal stock exchange on which the Shares are listed, or if the Shares are not listed on 
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any stock exchange, the value as is determined solely by the Board, acting reasonably and in good 
faith;

(34) “Material Information” has the meaning ascribed thereto in TSXV Policy 1.1;

(35) “Officer” means an officer (as defined under applicable securities laws) of the Corporation 
or any of its Subsidiaries;

(36) “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, subject to 
the provisions hereof;

(37) “Option Commitment” means the notice of grant of an Option delivered by the 
Corporation hereunder to a Participant and substantially in the form set out in Schedule A hereto;

(38) “Option Price” has the meaning ascribed thereto in Section 3.2(1)(c) hereof;

(39) “Option Term” has the meaning ascribed thereto in Section 3.4 hereof;

(40) “Optioned Shares” means Shares that may be issued in the future to a Participant upon 
the exercise of an Option;

(41) “Outstanding Issue” means, at the relevant time, the number of issued and outstanding 
Shares of the Corporation from time to time;

(42) “Participant’s Account” means an account maintained for each Participant’s participation 
in RSUs under the Plan;

(43) “Participants” means Eligible Participants that are granted Awards under the Plan;

(44) “Performance Criteria” means criteria established by the Board which, without 
limitation, may include criteria based on the Participant’s personal performance and/or the 
financial performance of the Corporation and/or of its Affiliates, and that may be used to determine 
the vesting of the Awards, when applicable;

(45) “Performance Period” means the period determined by the Board pursuant to Section 4.4
hereof;

(46) “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 meaning;

(47) “Plan” means this omnibus incentive plan, as amended and restated from time to time;

(48) “Private Foundation” means “private foundation” as defined in the Tax Act; 

(49) “Public Foundation” means “public foundation” as defined in the Tax Act;

(50) “Registered Charity” means “registered charity” as defined in the Tax Act;
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(51) “Registered National Arts Service Organization” means “registered national arts service 
organization” as defined in the Tax Act;

(52) “Regulatory Approval” means the approval of the Exchange and any other securities 
regulatory authority that has lawful jurisdiction over this Plan and any Awards issued hereunder;

(53) “Restricted Share Unit” or “RSU” means a right awarded to a Participant to receive a 
payment in the form of Shares as provided in Article 4 hereof and subject to the terms and 
conditions of this Plan;

(54) “Restriction Period” means the period determined by the Board pursuant to Section 4.3
hereof;

(55) “RSU Awards” means RSUs granted to a Participant pursuant to the terms of the Plan;

(56) “RSU Grant Agreement” means a written letter agreement between the Corporation and 
a Participant evidencing a grant of RSUs and the terms and conditions thereof, such RSU Grant 
Agreement to be substantially in the form of Schedule C hereto;

(57) “RSU Settlement Date” has the meaning ascribed thereto in Section 4.7(1)(a);

(58) “RSU Settlement Notice” means a notice by a Participant to the Corporation electing the 
desired form of settlement of vested RSUs, to be substantially in the form attached hereto as 
Schedule D;

(59) “RSU Vesting Determination Date” has the meaning ascribed thereto in Section 4.6
hereof;

(60) “Securities Act” means the Securities Act, R.S.B.C. 1996, c. 418, or any successor 
legislation;

(61) “Security Based Compensation” has the meaning ascribed thereto in TSXV Policy 4.4;

(62) “Security Based Compensation Plan” has the meaning given to such term in TSXV 
Policy 4.4; 

(63) “Service Provider” means a Person who is a Director, Officer, Employee, Management 
Company Employee or Consultant, and also includes a company, 100% of the share capital of 
which is beneficially owned by one or more Service Providers;

(64) “Shareholder Approval” means approval by a majority of the votes cast by eligible 
shareholders of the Corporation at a duly constituted shareholders’ meeting;

(65) “Shares” means the common shares in the capital of the Corporation;

(66) “Subsidiary” means a corporation, company, partnership or other body corporate that is 
controlled, directly or indirectly, by the Corporation;

(67) “Successor Corporation” has the meaning ascribed thereto in Section 6.1(3) hereof;
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(68) “Take-Over Bid” means a take over bid as defined in National Instrument 62-104 – Take-
Over Bids and Issuer Bids or the analogous provisions of securities legislation applicable to the 
Corporation;

(69) “Tax Act” means the Income Tax Act (Canada) and its regulations thereunder, as amended 
from time to time;

(70) “Termination Date” means the date on which a Participant ceases to be an Eligible 
Participant;

(71) “Trading Day” means any day on which the TSXV is open for trading;

(72) “TSXV” means the TSX Venture Exchange;

(73) “TSXV Policies” refers to policies contained within the TSX Venture Exchange Corporate 
Finance Manual;

(74) “TSXV Policy 1.1” means TSXV Policy 1.1 – Interpretation, as same may be amended, 
supplemented or replaced from time to time;

(75) “TSXV Policy 4.4” means TSXV Policy 4.4 – Security Based Compensation, as same may 
be amended, supplemented or replaced from time to time; and

(76) “VWAP” means the volume-weighted average trading price of the Shares on the Exchange 
calculated by dividing the total value by the total volume of the Shares traded for the five (5) 
Trading Days immediately preceding the exercise of the subject Award, provided that the 
Exchange may exclude internal crosses and certain other special terms trades from the calculation.

Section 1.2 Other Words and Phrases

Words and phrases used in this Plan but which are not defined in this Plan, but are defined 
in TSXV Policies, will have the meaning assigned to them in TSXV Policies.

Section 1.3 Gender

Words importing the masculine gender include the feminine or neuter, words in the 
singular include the plural, words importing a corporate entity include individuals, and vice versa.

ARTICLE 2 – PURPOSE AND ADMINISTRATION OF THE PLAN; GRANTING OF 
AWARDS

Section 2.1 Purpose of the Plan

(1) The purpose of the Plan is to permit the Corporation to grant Awards to Eligible 
Participants, subject to certain conditions as hereinafter set forth, for the following purposes:

(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;
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(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 Corporation or 
a Subsidiary are necessary or essential to its success, image, reputation or activities;

(c) to reward the Eligible 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 into contractual arrangements.

Section 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 (the “Committee”).  If a Committee is 
appointed for this purpose, all references to the term “Board” will be deemed to be references to 
the Committee.

(2) The Board may, from time to time, as it may deem expedient, adopt, amend and rescind 
rules and regulations for carrying out the provisions and purposes of the Plan, subject to any 
applicable rules of the Exchange.

(3) Subject to the provisions of the 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 of the Plan as it may deem necessary or advisable.  The 
interpretation, construction and application of the Plan and any provisions hereof made by the 
Board shall be final and binding on all Participants.

(4) No member of the Board shall be liable for any action or determination taken or made in 
good faith in the administration, interpretation, construction or application of the Plan or any 
Award granted hereunder.

(5) Any determination approved by a majority of the Board shall be deemed to be a 
determination of that matter by the Board.

Section 2.3 Eligible Participants

(1) The Persons who shall be eligible to receive Awards (“Eligible Participants”) shall be 
Eligible Charitable Organizations and Service Providers providing ongoing services to the 
Corporation and its Affiliates, who the Board may determine from time to time, in its sole 
discretion, to hold contributory positions in the Corporation or a Subsidiary.  In determining 
Awards to be granted under the Plan, the Board shall give due consideration to the value of each 
Eligible Participant’s present and potential future contribution to the Corporation’s success.  For 
greater certainty, a Person whose employment with the Corporation or a Subsidiary has ceased for 
any reason, or who has given notice or been given notice of such cessation, whether such cessation 
was initiated by such Employee, Service Provider, the Corporation or such Subsidiary, as the case 
may be, shall cease to be eligible to receive Awards hereunder as of the date on which such Person 
provides notice to the Corporation or the Subsidiary, as the case may be, in writing or verbally, of 
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such cessation, or on the Termination Date for any cessation of an Eligible Participant’s 
employment initiated by the Corporation.

(2) For Eligible Participants who are Employees, Officers, Consultants, Directors or
Management Company Employees, the Corporation and the Participant are responsible for
ensuring and confirming that the Participant is a bona fide Employee, Officer, Consultant, Director
or Management Company Employees, as the case may be.

(3) Participation in the Plan shall be entirely voluntary and any decision not to participate shall
not affect an Eligible Participant’s relationship or employment with the Corporation.

(4) Participants that are not individuals may be required to undertake in writing not to effect
or permit any transfer of ownership or option of any of its securities, or to issue more of its
securities (so as to indirectly transfer the benefits of an Award), as long as such Award remains
outstanding, unless the written permission of the Exchange and the Corporation is obtained.

Section 2.4 Shares Subject to the Plan

(1) Subject to adjustment pursuant to provisions of Article 6 hereof, and as may be approved 
by the Exchange and the shareholders of the Corporation from time to time:

(a) the maximum aggregate number of Shares that may be reserved for issuance 
pursuant to the grant of Options under this Plan is 10% of the Outstanding Issue at 
the time Shares are reserved for issuance as a result of the grant of an Option, unless 
this Plan is amended pursuant to the requirements of TSXV Policies;

(b) the maximum aggregate number of Shares that may be reserved for issuance 
pursuant to the grant of RSUs under this Plan at any time shall be 3,819,330 
Shares, provided that for the purposes of determining the number of RSUs that 
remain available for grant under the Plan, the number of Shares underlying any 
grants of RSUs that are surrendered, forfeited, waived and/or cancelled shall again 
be available for future grant of RSUs, whereas the number of Shares underlying 
any grants of RSUs that are issued upon exercise of RSUs shall not be available for 
future grant;

(c) the maximum number of Shares issued to Insiders (as a group), at any point in time, 
under this Plan and all other proposed or established Security Based Compensation 
Plans, shall not exceed ten percent (10%) of the Outstanding Issue from time to 
time, unless the Corporation has obtained the requisite Disinterested Shareholder 
Approval under TSXV Policies;

(d) the maximum number of Shares granted, pursuant to all proposed or established 
Security Based Compensation Plans, in any twelve (12) month period, to Insiders 
(as a group), shall not exceed ten percent (10%) of the Outstanding Issue from time 
to time, unless the Corporation has obtained the requisite Disinterested Shareholder 
Approval under TSXV Policies;
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(e) the maximum number of Shares issued to any one Person (and companies wholly 
owned by that Person) within any one (1) year period shall not exceed five percent 
(5%) of the Outstanding Issue, calculated on the date such Award is granted to the 
Person, unless the Corporation has obtained the requisite Disinterested Shareholder 
Approval under TSXV Policies;

(f) the maximum number of Shares issued to any one Consultant, within any one (1) 
year period, under this Plan and all other proposed or established Security Based 
Compensation Plans, shall not exceed two percent (2%) of the Outstanding Issue 
calculated as at the date of the applicable grant;

(g) the maximum number of Shares issued, in aggregate, to all Investor Relations 
Service Providers, within any twelve (12) month period, under this Plan and any 
other proposed or established Security Based Compensation Plans, shall not exceed 
two percent (2%) of the Outstanding Issue from time to time, calculated at the date 
an Option is granted to such Investor Relations Service Providers;

(h) Investor Relations Service Providers are eligible pursuant to this Plan to receive 
only Awards of Options.  Investor Relations Service Providers are not eligible to 
receive RSUs or any Award other than Options, pursuant to this Plan;

(i) the maximum number of Shares issued, in aggregate, to all Eligible Charitable 
Organizations, under this Plan and any other proposed or established Security 
Based Compensation Plans, shall not exceed one percent (1%) of the Outstanding 
Issue from time to time, calculated at the date a Charitable Stock Option is granted 
to such Eligible Charitable Organizations;

(j) Eligible Charitable Organizations are eligible pursuant to this Plan to receive only 
Awards of Options.  Eligible Charitable Organizations are not eligible to receive 
RSUs or any Award other than Options, pursuant to this Plan;

(k) all Options issued to Eligible Charitable Organizations must expire on or before the 
earlier of: 

(i) the date that is 10 years from the date of grant of the Charitable Stock 
Option; and 

(ii) the 90th day following the date that the holder of the Charitable Stock 
Option ceases to be an Eligible Charitable Organization; and

(l) any Award granted pursuant to the Plan and any other Security Based 
Compensation Plans, prior to a Participant becoming an Insider, shall not be 
included for the purposes of the limits set out in Section 2.4(1)(c) and 
Section 2.4(1)(e).
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Section 2.5 Granting of Awards

(1) Any Award granted under the Plan shall be subject to the requirement that, if at any time 
counsel to the Corporation shall determine that the listing, registration or qualification of the 
Shares subject to such Award, if applicable, upon any securities exchange or under any law or 
regulation of any jurisdiction, or the consent or approval of any securities exchange or any 
governmental or regulatory body, is necessary as a condition of, or in connection with, the grant 
or exercise of such Award or the issuance or purchase of Shares thereunder, if applicable, such 
Award may not be accepted or exercised in whole or in part unless such listing, registration, 
qualification, consent or approval shall have been effected or obtained on conditions acceptable to 
the Board.  Nothing herein shall be deemed to require the Corporation to apply for or to obtain 
such listing, registration, qualification, consent or approval.

(2) Any Award granted under the Plan shall be subject to the requirement that the Corporation 
has the right to place any restriction or legend on any securities issued pursuant to this Plan 
including, but in no way limited to, placing a legend to the effect that the securities have not been 
registered under the United States Securities Act of 1933 and may not be offered or sold in the 
United States unless registration or an exemption from registration is available.

ARTICLE 3 – OPTIONS

Section 3.1 Nature of Options

An Option is 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, subject to the 
provisions hereof.

Section 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 Options under the Plan;

(b) fix the number of Options, if any, to be granted to each Eligible Participant and the 
date or dates on which such Options shall be granted; and

(c) determine the price per Share to be payable upon the exercise of each such Option 
(the “Option Price”) and the relevant vesting provisions (including Performance 
Criteria, if applicable) and Option Term for such Eligible Participants, subject to 
the terms and conditions prescribed in this Plan, in any Option Commitment and 
any applicable rules of the Exchange.

(2) Each Option granted shall be subject to vesting terms as set forth in the Option 
Commitment or as otherwise specified by the Board, subject to the requirement that Options 
granted to Investor Relations Service Providers will vest in stages over a period of not less than 
twelve (12) months with a maximum of 25% of the Options vesting in any three (3) month period.  
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No acceleration to the vesting schedule of one or more Options granted to an Investor Relations 
Service Provider can be made without the prior written acceptance of the Exchange.

Section 3.3 Option Price

The Option Price for Shares that are the subject of any Option shall be fixed by the Board when 
such Option is granted, and shall not be less than the Discounted Market Price.

Section 3.4 Option Term.

(1) The Board shall determine, at the time of granting the particular Option, the period during 
which the Option is exercisable, commencing on the date such Option is granted to the Participant 
and ending as specified in this Plan, or in the Option Commitment, but in no event shall an Option 
expire on a date which is later than ten (10) years from the date the Option is granted (“Option 
Term”).  Unless otherwise determined by the Board, all unexercised Options shall be cancelled at 
the expiry of such Options.

(2) Should the expiration date for an Option fall within a Black-Out Period, such expiration 
date shall be automatically extended without any further act or formality to that date which is the 
tenth (10th) Business Day after the end of the Black-Out Period, such tenth (10th) Business Day 
to be considered the expiration date for such Option for all purposes under the Plan, provided that 
such automatic extension of the applicable Expiry Date for an Option will not apply where the 
Participant or the Corporation is subject to a cease trade order (or similar order under applicable 
securities laws) in respect of the Corporation’s securities.

Section 3.5 Exercise of Options

(1) Subject to the provisions of this Plan and of the relevant Option Commitment, a Participant 
shall be entitled to exercise an Option granted to such Participant at any time prior to the expiry of 
the Option Term, subject to vesting limitations which may be imposed by the Board at the time 
such Option is granted.

(2) Prior to its expiration or earlier termination in accordance with the Plan, each Option shall 
be exercisable as to all or such part or parts of the Optioned Shares and at such time or times and/or 
pursuant to the achievement of such Performance Criteria (if applicable) and/or other vesting 
conditions as the Board at the time of granting the particular Option, may determine in its sole 
discretion.  For greater certainty, no Option shall be exercised by a Participant during a Black-Out 
Period.

Section 3.6 Method of Exercise and Payment of Purchase Price

(1) Subject to the provisions of this Plan and the alternative exercise procedures set out herein, 
an Option granted under the Plan may be exercisable (from time to time as provided in Section 3.5
hereof) by the Participant (or by the liquidator, executor or administrator, as the case may be, of 
the estate of the Participant) by delivering a fully completed Exercise Notice to the Corporation at 
its registered office to the attention of the Chief Financial Officer of the Corporation (or the 
individual that the Chief Financial Officer of the Corporation may from time to time designate), 
together with a certified cheque, wire transfer, bank draft or other form of payment acceptable to 
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the Corporation in an amount equal to (a) the aggregate Option Price of the Shares to be purchased 
pursuant to the exercise of the Options, plus (b) subject to the provisions of Section 7.2, any 
required withholding tax amount.

(2) Where Shares are to be issued to the Participant pursuant to the terms of this Section 3.6, 
as soon as practicable following the receipt of the Exercise Notice and, if Options are exercised in 
accordance with the terms of Section 3.6(1), the required certified cheque, wire transfer, bank draft 
or other acceptable form of payment, the Corporation shall duly issue such Shares to the Participant 
as fully paid and non-assessable.

(3) Upon the exercise of an Option pursuant to Section 3.6(1), the Corporation shall, as soon 
as practicable after such exercise, cause the transfer agent and registrar of the Shares to either:

(a) deliver to the Participant (or to the liquidator, executor or administrator, as the case 
may be, of the estate of the Participant) a certificate in the name of the Participant 
representing in the aggregate such number of Shares as the Participant (or to the 
liquidator, executor or administrator, as the case may be, of the estate of the 
Participant) shall have then paid for and as are specified in such Exercise Notice; 
or

(b) in the case of Shares issued in uncertificated form, cause the issuance of the 
aggregate number of Shares the Participant (or the liquidator, executor or 
administrator, as the case may be, of the estate of the Participant) shall have then 
paid for and as are specified in such Exercise Notice to be evidenced by a book 
position on the register of the shareholders of the Corporation to be maintained by 
the transfer agent and registrar of the Shares.

Section 3.7 Cashless Exercise

(1) Subject to the provisions of this Plan (including, without limitation Section 7.2) and, upon 
prior approval of the Board, once an Option has vested and become exercisable, a Participant may 
elect to exercise such Option by either:

(a) excluding Options held by any Investor Relations Service Provider, a “net exercise”
procedure in which the Corporation issues to the Participant, Shares equal to the 
number determined by dividing (i) the product of the number of Options being 
exercised multiplied by the difference between the VWAP of the underlying Shares
and the Exercise Price of the subject Options by (ii) the VWAP of the underlying 
Shares; or

(b) a broker assisted “cashless exercise” in which the Corporation delivers a copy of 
irrevocable instructions to a broker engaged for such purposes by the Corporation
to sell the Shares otherwise deliverable upon the exercise of the Options and to 
deliver promptly to the Corporation an amount equal to the Exercise Price and all 
applicable required withholding obligations as determined by the Corporation
against delivery of the Shares to settle the applicable trade.
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An Option may be exercised pursuant to this Section 3.7 from time to time by delivery to the 
Corporation, at its head office or such other place as may be specified by the Corporation of (i) 
written notice of exercise specifying that the Participant has elected to effect such a cashless 
exercise of such Option, the method of cashless exercise, and the number of Options to be 
exercised and (ii) the payment of an amount for any tax withholding or remittance obligations of 
the Participant or the Corporation arising under applicable law and verified by the Corporation to 
its satisfaction (or by entering into some other arrangement acceptable to the Corporation in its 
discretion, if any).  The Participant shall comply with Section 7.2 of this Plan with regard to any 
applicable required withholding obligations and with such other procedures and policies as the 
Corporation may prescribe or determine to be necessary or advisable from time to time including 
prior written consent of the Board in connection with such exercise.

(2) In the event of a net exercise pursuant to Section 3.7(1)(a) or a cashless exercise pursuant 
to Section 3.7(1)(b), the number of Options exercised, surrendered or converted, and not the 
number of Shares actually issued by the Corporation, must be included in calculating the limits set 
forth in Section 2.4 of this Plan.

Section 3.8 Option Commitments

Options shall be evidenced by an Option Commitment substantially in the form attached 
as Schedule A (or in such other form as determined by the Corporation).  The Option Commitment 
shall contain such terms that may be considered necessary in order that the Option will comply 
with any provisions respecting options in the income tax or other laws in force in any country or 
jurisdiction of which the Participant may from time to time be a resident or citizen or the rules of 
any regulatory body having jurisdiction over the Corporation.

ARTICLE 4 – RESTRICTED SHARE UNITS

Section 4.1 Nature of RSUs

An RSU is an Award entitling the recipient to acquire Shares, at such purchase price (which 
may be zero) as determined by the Board, subject to such restrictions, vesting and conditions as 
the Board may determine at the time of grant.  Conditions may be based on continuing employment 
(or other service relationship) and/or achievement of Performance Criteria.

Section 4.2 RSU Awards

(1) The Board shall, from time to time by resolution, in its sole discretion:

(a) designate the Eligible Participants who may receive RSUs under the Plan;

(b) fix the number of RSUs, if any, to be granted to each Eligible Participant and the 
date or dates on which such RSUs shall be granted;

(c) determine the relevant conditions and vesting provisions (including the applicable 
Performance Period and Performance Criteria, if any) and the Restriction Period of 
such RSUs; and
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(d) determine any other terms and conditions applicable to the granted RSUs, which 
need not be identical and which, without limitation, may include non-competition 
provisions, subject to the terms and conditions prescribed in this Plan and in any 
RSU Grant Agreement.

(2) Each RSU shall be subject to vesting terms as set forth in the applicable RSU Grant 
Agreement or as otherwise specified by the Board, and, pursuant to TSXV Policy 4.4, in all 
instances RSUs will not vest until a minimum of one (1) year following award of the RSUs has 
passed, subject to acceleration pursuant to the terms of this Plan.

(3) The RSUs are structured so as to be considered, to the extent they are awarded to an 
Employee, to be rights to acquire securities of a qualifying person in respect of such Employee for 
purposes of Section 7 of the Tax Act or any successor to such provision.

(4) Subject to the vesting and other conditions and provisions set forth herein and in the 
applicable RSU Grant Agreement, the Board shall determine whether each RSU awarded to a 
Participant shall entitle the Participant:

(a) to receive one (1) Share issued from treasury; or

(b) to elect to receive either one (1) Share from treasury, the Cash Equivalent of one 
(1) Share or a combination of cash and Shares.

(5) RSUs shall be settled by the Participant at any time beginning on the first (1st) Business 
Day following their RSU Vesting Determination Date but no later than the RSU Settlement Date 
(as such terms are defined in Section 4.6 and 4.7, respectively).

Section 4.3 Restriction Period

The applicable Restriction Period in respect of a particular RSU Award shall be determined 
by the Board (the “Restriction Period”).  Subject to the Board’s determination, any vested RSUs 
with respect to a Restriction Period will be paid to Participants in accordance with Article 4 no 
later than the end of the Restriction Period.  Unless otherwise determined by the Board, all 
unvested RSUs shall be cancelled on the RSU Vesting Determination Date and, in any event, no 
later than the last day of the Restriction Period, but no earlier than one year from the date of the 
award of the RSUs to be settled.

Section 4.4 Performance Criteria and Performance Period

(1) For each award of RSUs, the Board shall establish the period in which any Performance 
Criteria and other vesting conditions must be met in order for a Participant to be entitled to receive 
Shares in exchange for all or a portion of the RSUs held by such Participant (the “Performance 
Period”), provided that such Performance Period may not expire after the end of the Restriction 
Period, being a minimum of one (1) year from the date of award of the RSUs.  For example, a 
Performance Period determined by the Board to be for a period of three (3) financial years will 
start on the first day of the financial year in which the Award is granted and will end on the last 
day of the second financial year after the year in which the grant was made.



- 16 -

LEGAL_47639015.2

(2) For each award of RSUs, the Board shall establish any Performance Criteria and other 
vesting conditions which must be met during the Performance Period in order for a Participant to 
be entitled to receive Shares in exchange for his or her RSUs.

Section 4.5 Additional RSUs in Event of Dividends

Unless the Board determines otherwise, a Participant’s Account shall be credited with 
additional RSUs as of each dividend payment date in respect of which cash dividends are paid on 
Shares.  The number of additional RSUs to be credited to a Participant’s Account shall be 
computed by dividing: (a) the dividends that would have been paid to such Participant if each RSU 
in the Participant’s Account on the relevant dividend record date had been one (1) Share, by (b) 
the Fair Market Value of the Shares determined as of the date of payment of such dividend.  Any 
fractional RSUs resulting from such calculation shall be rounded to the nearest whole number.  For 
greater certainty, a fractional entitlement that is equal to or greater than 0.5 shall be rounded up to 
the next greater whole number and a fractional entitlement that is less than 0.5 shall be rounded 
down to the next lesser whole number.  Any such additional RSUs credited to the Participant’s 
Account shall vest in proportion to and shall be paid hereunder in the same manner as the RSUs 
to which they relate.  The foregoing does not obligate the Corporation to pay dividends on Shares 
and nothing in this Plan shall be interpreted as creating such an obligation.

Any additional RSUs issued pursuant to this Section 4.5 will be factored into the limits on 
grants to individuals and groups as set out in Section 2.4 of this Plan. In the event that a dividend 
would result in the number of RSUs exceeding such limits, rather than crediting additional RSUs 
to the Participant’s Account, the Corporation will make a cash payment to the Participant equal to 
the dividends that would have been paid to such Participant if each RSU in the Participant’s 
Account on the relevant dividend record date had been one Share.

Section 4.6 RSU Vesting Determination Date

The vesting determination date means the date on which the Board determines if the 
Performance Criteria and/or other vesting conditions with respect to a RSU have been met (the 
“RSU Vesting Determination Date”), and as a result, establishes the number of RSUs that 
become vested, if any.  For greater certainty, the RSU Vesting Determination Date must fall after 
the end of the Performance Period, if any, but no later than the last day of the Restriction Period. 
Unless otherwise specified in the RSU Grant Agreements, one-third (1/3) of RSUs awarded 
pursuant to an RSU Grant Agreement shall vest on each of the first (1st) three (3) anniversaries of 
the date of grant, provided that no RSUs may vest prior to one year from the date of award of such 
RSU.  At the discretion of the Board, acceleration of vesting is permitted in connection with the 
death of a Participant, in the event the holder of RSUs ceases to be an Eligible Participant under 
this Plan, or in connection with a Change in Control, Take-Over Bid, reverse-take-over or other 
similar transaction.
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Section 4.7 Settlement of RSUs

(1) Except as otherwise provided in the RSU Grant Agreement, in the event that the vesting 
conditions, the Performance Criteria and Performance Period, if applicable, of an RSU are 
satisfied:

(a) all of the vested RSUs covered by a particular grant may, subject to Section 4.7(4), 
be settled at any time beginning on the first Business Day following their RSU 
Vesting Determination Date but no later than the date that is five (5) years from 
their RSU Vesting Determination Date (the “RSU Settlement Date”); and

(b) a Participant is entitled to deliver to the Corporation, on or before the RSU 
Settlement Date, an RSU Settlement Notice in respect of any or all vested RSUs 
held by such Participant, which notice shall, subject to Section 7.2, be accompanied 
by a bank draft, certified cheque or other form of payment acceptable to the 
Corporation in an amount equal to any required withholding tax amount.

(2) Subject to Section 4.7(4), settlement of RSUs shall take place promptly following the RSU 
Settlement Date and take the form set out in the RSU Settlement Notice through:

(a) in the case of settlement of RSUs for their Cash Equivalent, delivery of a cheque to 
the Participant representing the Cash Equivalent;

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

(c) in the case of settlement of the RSUs for a combination of Shares and the Cash 
Equivalent, a combination of (a) and (b) above.

(3) If an RSU Settlement Notice is not received by the Corporation on or before the RSU 
Settlement Date, settlement shall take the form of Shares issued from treasury as set out in 
Section 4.8(2).

(4) Notwithstanding any other provision of this Plan, in the event that a RSU Settlement Date 
falls during a Black-Out Period or other trading restriction imposed by the Corporation and the 
Participant has not delivered a RSU Settlement Notice, then such RSU Settlement Date shall be 
automatically extended to the tenth (10th) Business Day following the date that such Black-Out 
Period or other trading restriction is lifted, terminated or removed.  Notwithstanding the foregoing, 
in the event that a Participant receives Shares in satisfaction of an Award during a Black-Out 
Period, the Corporation shall advise such Participant of the same in writing and such Participant 
shall not be entitled to sell or otherwise dispose of such Shares until such Black-Out Period has 
expired.

Section 4.8 Determination of Amounts

(1) Cash Equivalent of RSUs.  For purposes of determining the Cash Equivalent of RSUs to 
be made pursuant to Section 4.7, such calculation will be made on the RSU Settlement Date and 
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shall equal the Market Value on the RSU Settlement Date multiplied by the number of vested 
RSUs in the Participant’s Account which the Participant desires to settle in cash pursuant to the 
RSU Settlement Notice.

(2) Payment in Shares; Issuance of Shares from Treasury.  For the purposes of determining 
the number of Shares from treasury to be issued and delivered to a Participant upon settlement of 
RSUs pursuant to Section 4.7, such calculation will be made on the RSU Settlement Date and be 
the whole number of Shares equal to the whole number of vested RSUs then recorded in the 
Participant’s Account which the Participant desires to settle pursuant to the RSU Settlement 
Notice.  Shares issued from treasury will be issued in consideration for the past services of the 
Participant to the Corporation and the entitlement of the Participant under this Plan shall be 
satisfied in full by such issuance of Shares.

Section 4.9 RSU Grant Agreements

RSUs shall be evidenced by an RSU Grant Agreement substantially in the form attached 
as Schedule C (or in such other form as determined by the Corporation).  The RSU Grant 
Agreement shall contain such terms that may be considered necessary in order that the RSU will 
comply with any provisions respecting restricted share units in the income tax or other laws in 
force in any country or jurisdiction of which the Participant may from time to time be a resident 
or citizen or the rules of any regulatory body having jurisdiction over the Corporation.

ARTICLE 5 – GENERAL CONDITIONS

Section 5.1 General Conditions Applicable to Awards

Each Award, as applicable, shall be subject to the following conditions:

(1) Employment.  The granting of an Award to a Participant shall not impose upon the 
Corporation or a Subsidiary any obligation to retain the Participant in its employ in any capacity.  
For greater certainty, the granting of Awards to a Participant shall not impose any obligation on 
the Corporation to grant any Awards in the future nor shall it entitle the Participant to receive 
future grants.

(2) Rights as a Shareholder.  Neither the Participant nor such Participant’s personal 
representatives or legatees shall have any rights whatsoever as shareholder in respect of any Shares 
covered by such Participant’s Awards until the date of issuance of a Share certificate to such 
Participant (or to the liquidator, executor or administrator, as the case may be, of the estate of the 
Participant) or the entry of such Person’s name on the Share register for the Shares.  Without in 
any way limiting the generality of the foregoing, no adjustment shall be made for dividends or 
other rights for which the record date is prior to the date such Share certificate is issued or entry 
of such Person’s name on the Share register for the Shares.

(3) Conformity to Plan.  In the event that an Award is granted or a Grant 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, the Award or the grant of such 
Award shall not be in any way void or invalidated, but the Award so granted will be adjusted to 
become, in all respects, in conformity with the Plan.



- 19 -

LEGAL_47639015.2

(4) Non-Assignable and Non-Transferable.  All Awards are exercisable only by the 
Participant to whom they were awarded and will not be assignable or transferable.  Awards may 
be exercised only by:

(a) the Participant to whom the Awards were granted;

(b) upon the Participant’s death, 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,

provided that any such legal representative in (b) or (c) shall first deliver evidence 
satisfactory to the Corporation of legal representation and the right to exercise an Award.

(5) Cease to be an Eligible Participant.  Notwithstanding this Section 5.1, any Award 
granted or issued to a Participant who is a Director, Officer, Employee, Consultant or Management 
Company Employee must expire within a reasonable period, not exceeding twelve (12) months, 
following the date such Participant ceases to be an Eligible Participant under this Plan. 

(6) Termination for Cause.  Upon a Participant ceasing to be an Eligible Participant for 
Cause, all unexercised vested and unvested Awards granted to such Participant shall terminate on 
the effective date of the termination as specified in the notice of termination.  

(7) Retirement.  In the case of a Participant’s retirement, any unvested Awards held by the 
Participant as at the Termination Date will continue to vest in accordance with their vesting 
schedules, and all vested Awards held by the Participant at the Termination Date may be exercised 
until the earlier of the Expiry Date of the Awards or six (6) months following the Termination 
Date, provided that if the Participant is determined to have breached any post-employment 
restrictive covenants in favour of the Corporation, then any Awards held by the Participant, 
whether vested or unvested, will immediately expire and the Participant shall pay to the 
Corporation any “in-the-money” amounts realized upon exercise of Awards following the 
Termination Date. For further clarity, all unvested Awards as at the earlier of the Expiry Date of 
the Awards or six (6) months following the Termination Date, will be forfeited and cancelled 
without payment and shall be of no further force or effect from and after such date. 

(8) Resignation.  In the case of a Participant ceasing to be an Eligible Participant due to such 
Participant’s resignation, subject to any later expiration dates determined by the Board, all Awards 
shall expire on the earlier of ninety (90) days after the effective date of such resignation, or the 
Expiry Date of the Award, to the extent such Awards were vested and exercisable by the 
Participant on the effective date of such resignation and all unexercised unvested Awards granted 
to such Participant shall terminate on the effective date of such resignation.  For further clarity, 
any later expiration date determined by the Board must not exceed a twelve (12) month period 
commencing on the date of the Participant’s resignation. 

(9) Termination or Cessation.  In the case of a Participant ceasing to be an Eligible 
Participant for any reason (other than for Cause, retirement, resignation or death), the number of 
unvested Awards that may vest is subject to proration over the applicable vesting or Performance 
Period and shall expire on the earlier of ninety (90) days after the effective date of the Termination 
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Date, or the Expiry Date of the Awards.  For greater certainty, the proration calculation referred to 
above shall be net of previously vested Awards.

(10) Death.  If a Participant dies while in his or her capacity as an Eligible Participant, all 
unvested Awards will immediately vest and all Awards will expire one hundred eighty (180) 
calendar days after the death of such Participant.  If a Participant’s heirs or administrators are 
entitled to any portion of the Participant’s outstanding Awards, the period in which they shall be 
entitled to make a claim in respect of such RSUs may not exceed one hundred eighty (180) calendar 
days after the death of such Participant.

Section 5.2 Unfunded Plan

Unless otherwise determined by the Board, this Plan shall be unfunded.  To the extent any 
Participant or his or her estate holds any rights by virtue of a grant of Awards under this Plan, such 
rights (unless otherwise determined by the Board) shall be no greater than the rights of an 
unsecured creditor of the Corporation.  Notwithstanding the foregoing, any determinations made 
shall be such that the Plan continuously meets the requirements of paragraph 6801(d) of the Income 
Tax Regulations, adopted under the Tax Act or any successor provision thereto.

Section 5.3 Hold Period

(1) An Exchange Hold Period will be applied from the date of grant for all Awards granted to:

(a) Insiders or Consultants; or

(b) where Options are granted to any Participants, including Insiders or Consultants, 
where the Exercise Price is at a discount to the Market Price.

(2) Pursuant to TSXV Policies, where the Exchange Hold Period is applicable, the certificate 
or written notice, as applicable, that is issued to a Participant upon the exercise of the Awards, will 
include a legend stipulating that such Shares issued are subject to a four-month Exchange Hold 
Period commencing the effective date of the grant of the Award.

ARTICLE 6 – ADJUSTMENTS AND AMENDMENTS

Section 6.1 Adjustment to Shares Subject to Outstanding Awards

(1) In the event of any subdivision of the Shares into a greater number of Shares at any time 
after the grant of an Award to a Participant and prior to the expiration of the term of such Award, 
the Corporation shall deliver to such Participant, at the time of any subsequent exercise or vesting 
of such Award in accordance with the terms hereof, in lieu of the number of Shares to which such 
Participant was theretofore entitled upon such exercise or vesting of such Award, but for the same 
aggregate consideration payable therefor, such number of Shares as such Participant would have 
held as a result of such subdivision if, on the record date thereof, the Participant had been the 
registered holder of the number of Shares to which such Participant was theretofore entitled upon 
such exercise or vesting of such Award.
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(2) In the event of any consolidation of Shares into a lesser number of Shares at any time after 
the grant of an Award to any Participant and prior to the expiration of the term of such Award, the 
Corporation shall deliver to such Participant at the time of any subsequent exercise or vesting of 
such Award in accordance with the terms hereof, in lieu of the number of Shares to which such 
Participant was theretofore entitled upon such exercise or vesting of such Award, but for the same 
aggregate consideration payable therefor, such number of Shares as such Participant would have 
held as a result of such consideration if, on the record date thereof, the Participant had been the 
registered holder of the number of Shares to which such Participant was theretofore entitled upon 
such exercise or vesting of such Award.

(3) If, at any time after the grant of an Award to any Participant, and prior to the expiration of 
the term of such Award, the Shares shall be reclassified, reorganized or otherwise changed, 
otherwise than as specified in Section 6.1(1) or Section 6.1(2) hereof or, subject to the provisions 
of Section 6.1(3) hereof, the Corporation shall consolidate, merge, reorganize or amalgamate with 
or into another corporation (the corporation resulting or continuing from such consolidation, 
merger, reorganization, amalgamation, plan of arrangement, spin-off, dividend payment or 
recapitalization, being herein called the “Successor Corporation”), the Participant shall be 
entitled to receive, upon the subsequent exercise or vesting of Award, in accordance with the terms 
hereof and shall accept in lieu of the number of Shares then subscribed for but for the same 
aggregate consideration payable therefor, the aggregate number of Shares of the appropriate class 
or other securities of the Corporation or the Successor Corporation (as the case may be) or other 
consideration from the Corporation or the Successor Corporation (as the case may be) that such 
Participant would have been entitled to receive as a result of such reclassification, reorganization 
or other change of Shares or, subject to the provisions of Section 6.2(3) hereof, as a result of such 
consolidation, merger, reorganization, amalgamation, plan of arrangement, spin-off, dividend 
payment or recapitalization, if on the record date of such reclassification, reorganization or other 
change of Shares or the effective date of such consolidation, merger reorganization, amalgamation, 
plan of arrangement, spin-off, dividend payment or recapitalization, as the case may be, such 
Participant had been the registered holder of the number of Shares to which such Participant was
immediately theretofore entitled upon such exercise or vesting of such Award.  Provided that all 
adjustments made to the aggregate number of Shares of the appropriate class or other securities of 
the Corporation or the Successor Corporation (as the case may be) or other consideration from the 
Corporation or the Successor Corporation (as the case may be) that such Participant would have 
been entitled to receive as a result of such reclassification, reorganization or other change of Shares
or, subject to the provisions of Section 6.2(3) hereof, as a result of such consolidation, merger, 
reorganization, amalgamation, plan of arrangement, spin-off, dividend payment or 
recapitalization, shall be subject to the prior acceptance of the Exchange.

(4) If, at any time after the grant of an Award to any Participant and prior to the expiration of 
the term of such Award, the Corporation shall make a distribution to all holders of Shares or other 
securities in the capital of the Corporation, or cash, evidences of indebtedness or other assets of 
the Corporation (excluding an ordinary course dividend in cash or Shares, but including, for greater 
certainty, Shares or equity interests in a Subsidiary or business unit of the Corporation or one of 
its Subsidiaries or cash proceeds of the disposition of such a Subsidiary or business unit), or should 
the Corporation effect any transaction or change having a similar effect, then the price or the 
number of Shares to which the Participant is entitled upon exercise or vesting of Award shall be 
adjusted to take into account such distribution, transaction or change.  The Board shall determine 



- 22 -

LEGAL_47639015.2

the appropriate adjustments to be made in such circumstances in order to maintain the Participants’
economic rights in respect of their Awards in connection with such distribution, transaction or 
change.

(5) For greater clarity, any adjustment, other than in connection with a security consolidation 
or security split, to Awards granted or issued under this Plan must be subject to the prior acceptance 
of the Exchange, including but not limited to adjustments related to an amalgamation, merger, 
arrangement, reorganization, spin-off, dividend or recapitalization.

Section 6.2 Amendment or Discontinuance of the Plan

(1) The Board may amend the Plan or any Award at any time subject to Shareholder Approval
as a condition to Exchange acceptance of the amendment.  For greater certainty, without limitation, 
amendments to any of the following provisions of this Plan will be subject to Shareholder 
Approval, in particular amendments:

(a) to Persons eligible to be granted or issued Security Based Compensation under this 
Plan;

(b) to the maximum number or percentage, as the case may be, of Shares that may be 
issuable upon exercise of Options or conversion of RSUs under this Plan;

(c) to the limits under this Plan on the amount of Options or RSUs that may be granted 
or issued to any one Person or any category of Persons (such as, for example, 
Insiders);

(d) to the method for determining the Exercise Price of Options;

(e) to the maximum term of any Award granted under this Plan;

(f) to the expiry and termination provisions applicable to any Award granted under this 
Plan, including the addition of a Black-Out Period;

(g) to include the addition of a net exercise provision; and

(h) to any method or formula for calculating prices, values or amounts under this Plan 
that may result in a benefit to a Participant, including but not limited to the formula 
for calculating the appreciation of a Stock Appreciation Right (as defined in TSXV 
Policies).

Provided that Shareholder Approval shall not be required for the following amendments 
and the Board may make any changes which may include but are not limited to 
amendments of a general “housekeeping” or clerical nature that:

(i) correct typographical errors; and

(ii) clarify existing provisions of this Plan, that do not have the effect of 
altering the scope, nature and intent of such provisions.
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(2) Notwithstanding Section 6.2(1), the Board shall be required to obtain Disinterested 
Shareholder Approval to make the following amendments:

(a) any change to the maximum number of Shares issuable from treasury under the 
Plan, except such increase by operation of Section 2.4 and in the event of an 
adjustment pursuant to Article 6;

(b) any amendment which reduces the Exercise Price of any Award, as applicable, after 
such Awards have been granted or any cancellation of an Award and the 
substitution of that Award by a new Award with a reduced price, except in the case 
of an adjustment pursuant to Article 6;

(c) any amendment which reduces the Exercise Price or extends the term of any Option 
held by a Participant who is an Insider of the Corporation at the time of the proposed 
amendment; 

(d) any amendment which extends the Expiry Date of any Award or the Restriction 
Period of any RSU beyond the original Expiry Date, except in case of an extension 
due to a Black-Out Period;

(e) any amendment which would permit a change to the pool of Eligible Participants, 
including a change which would have the potential of broadening or increasing 
participation by Insiders;

(f) any amendment which increases the maximum number of Shares that may be (i) 
issuable to Insiders and Associates of such Insiders at any time; or (ii) issued to 
Insiders and Associates of such Insiders under the Plan and any other proposed or 
established Security Based Compensation Plan in a one-year period, except in case 
of an adjustment pursuant to Article 6; or

(g) any amendment to the amendment provisions of the Plan, provided that Shares held 
directly or indirectly by Insiders benefiting from the amendments in 
Section 6.2(2)(b) and Section 6.2(2)(c) shall be excluded when obtaining such 
Shareholder Approval.

(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 
shall not apply for any reason acceptable to the Board.

(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 under the Plan.

(5) Notwithstanding any other provision of this Plan, at all times when the Corporation is listed 
on the TSXV:

(a) the Corporation shall be required to obtain prior TSXV acceptance of any 
amendment to this Plan; and
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(b) the Corporation shall be required to obtain Disinterested Shareholder Approval in 
compliance with the applicable TSXV Policies for this Plan if the Plan, together 
with all of the Corporation’s Security Based Compensation Plans, could permit at 
any time: (1) the aggregate number of Shares reserved for issuance under Awards 
granted to any one Person in any twelve (12) month period exceeding 5% of the 
Outstanding Issue, calculated on the date of such grant; (2) 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; and (3) the grant to 
Insiders (as a group), within a 12 month period, of an aggregate number of Awards 
exceeding 10% of the issued Shares, calculated at the date an Award is granted to 
any Insider.

Section 6.3 Change in Control

All provisions herein this Section 6.3 shall be subject to the prior acceptance of the 
Exchange, if required. 

(1) Notwithstanding anything else in this Plan or any Grant Agreement, the Board has the right 
to provide for the conversion or exchange of any outstanding Awards into or for options, rights, 
units or other securities of substantially equivalent (or greater) value in any entity participating in 
or resulting from a Change in Control.

(2) Upon the Corporation entering into an agreement relating to a transaction which, if 
completed, would result in a Change in Control, or otherwise becoming aware of a pending Change 
in Control, the Corporation shall give written notice of the proposed Change in Control to the 
Participants, together with a description of the effect of such Change in Control on outstanding 
Awards, not less than seven (7) days prior to the closing of the transaction resulting in the Change 
in Control.

(3) The Board may, in its sole discretion, change the Performance Criteria or accelerate the 
vesting and/or the Expiry Date of any or all outstanding Awards to provide that, notwithstanding 
the Performance Criteria and/or vesting provisions of such Awards or any Grant Agreement, such 
designated outstanding Awards shall be fully performed and/or vested and conditionally 
exercisable upon (or prior to) the completion of the Change in Control, provided that the Board 
shall not, in any case, authorize the exercise of Awards pursuant to this Section 6.3(3) beyond the 
Expiry Date of the Awards.  If the Board elects to change the Performance Criteria or accelerate 
the vesting and/or the Expiry Date of the Awards, then if any of such Awards are not exercised 
within seven (7) days after the Participants are given the notice contemplated in Section 6.3(2) (or 
such later Expiry Date as the Board may prescribe), such unexercised Awards shall, unless the 
Board otherwise determines, terminate and expire following the completion of the proposed 
Change in Control.  If, for any reason, the Change in Control does not occur within the 
contemplated time period, the satisfaction of the Performance Criteria, the acceleration of the 
vesting and the Expiry Date of the Awards shall be retracted and vesting shall instead revert to the 
manner provided in the Grant Agreement.

(4) To the extent that the Change in Control would also result in a capital reorganization, 
arrangement, amalgamation or reclassification of the Share capital of the Corporation and the 
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Board does not change the Performance Criteria or accelerate the vesting and/or the Expiry Date
of Awards pursuant to Section 6.3(3), the Corporation shall make adequate provisions to ensure 
that, upon completion of the proposed Change in Control, the number and kind of Shares subject 
to outstanding Awards and/or the Option Price per Share of Options shall be appropriately adjusted 
(including by substituting the Awards for Awards to acquire securities in any successor entity to 
the Corporation) in such manner as the Board considers equitable to prevent substantial dilution 
or enlargement of the rights granted to Participants.  The Board may make changes to the terms of 
the Awards or the Plan to the extent necessary or desirable to comply with any rules, regulations 
or policies of any stock exchange on which any securities of the Corporation may be listed, 
provided that the value of previously granted Awards and the rights of Participants are not 
materially adversely affected by any such changes.

(5) Notwithstanding anything else to the contrary herein, in the event of a potential Change in 
Control, the Board shall have the power, in its sole discretion, to modify the terms of this Plan 
and/or the Awards (including, for greater certainty, to cause the vesting of all unvested Awards) 
to assist the Participants to tender into a Take-Over Bid or other transaction leading to a Change 
in Control.  For greater certainty, in the event of a Take-Over Bid or other transaction leading to a 
Change in Control, the Board shall have the power, in its sole discretion, to permit Participants to 
conditionally exercise their Awards, such conditional exercise to be conditional upon the take-up 
by such offeror of the Shares or other securities tendered to such Take-Over Bid in accordance 
with the terms of such Take-Over Bid (or the effectiveness of such other transaction leading to a 
Change in Control).  If, however, the potential Change in Control referred to in this Section 6.3(5)
is not completed within the time specified therein (as the same may be extended), then 
notwithstanding this Section 6.3(5) or the definition of “Change in Control”:  (i) any conditional 
exercise of vested Awards shall be deemed to be null, void and of no effect, and such conditionally 
exercised Awards shall for all purposes be deemed not to have been exercised, (ii) Shares which 
were issued pursuant to the exercise of Awards which vested pursuant to this Section 6.3 shall be 
returned by the Participant to the Corporation and reinstated as authorized but unissued Shares, 
and (iii) the original terms applicable to Awards which vested pursuant to this Section 6.3 shall be 
reinstated.

ARTICLE 7 – MISCELLANEOUS

Section 7.1 Use of an Administrative Agent and Trustee

The Board may in its sole discretion appoint from time to time one or more entities to act 
as administrative agent to administer the Awards granted under the Plan and to act as trustee to 
hold and administer the assets that may be held in respect of Awards granted under the Plan, the 
whole in accordance with the terms and conditions determined by the Board in its sole discretion.  
The Corporation and the administrative agent will maintain records showing the number of Awards 
granted to each Participant under the Plan.

Section 7.2 Tax Withholding

(1) Notwithstanding anything else contained in this Plan, the Corporation may, from time to 
time, implement such procedures and conditions as it determines appropriate with respect to the 
withholding and remittance of taxes imposed under applicable law in respect of the exercise of 
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Options or settlement of RSUs granted or awarded under this Plan, or the funding of related 
amounts for which liability may arise under such applicable law.  Without limiting the generality 
of the foregoing, a Participant who wishes to exercise an Option or settle an RSU must, in addition 
to following the procedures set out elsewhere in this Plan, and as a condition of exercise or 
settlement, as applicable:

(a) deliver a certified cheque, wire transfer or bank draft payable to the Corporation for 
the amount determined by the Corporation to be the appropriate amount on account 
of such taxes or related amounts; or

(b) otherwise ensure, in a manner acceptable to the Corporation (if at all) in its sole and 
unfettered discretion, that the amount will be securely funded;

and must in all other respects follow any related procedures and conditions imposed by the 
Corporation.

(2) The Corporation shall not be responsible for any tax consequences to a Participant as a 
result of such Participant’s participation in this Plan.

(3) Notwithstanding the first paragraph of this Section 7.2, the applicable tax withholdings 
may be waived where the Participant directs in writing that a payment be made directly to the 
Participant’s registered retirement savings plan in circumstances to which regulation 100(3) of the 
regulations of the Tax Act apply.

Section 7.3 Reorganization of the Corporation

The existence of any Awards shall not affect in any way the right or power of the 
Corporation or its shareholders to make or authorize any adjustment, recapitalization, 
reorganization or other change in the Corporation’s capital structure or its business, or any 
amalgamation, combination, merger or consolidation involving the Corporation or to create or 
issue any bonds, debentures, Shares or other securities of the Corporation or the rights and 
conditions attaching thereto or to affect the dissolution or liquidation of the Corporation or any 
sale or transfer of all or any part of its assets or business, or any other corporate act or proceeding, 
whether of a similar nature or otherwise.

Section 7.4 No Representation or Warranty

The Corporation makes no representation or warranty as to the future market value of 
Shares issued in accordance with the provisions of this Plan or to the effect of the Tax Act or any 
other taxing statute governing the Options or the Shares issuable thereunder or the tax 
consequences to a Participant.  Compliance with applicable securities laws as to the disclosure and 
resale obligations of each Participant is the responsibility of each Participant and not the 
Corporation.
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Section 7.5 Governing Laws

The Plan and all matters to which reference is made herein shall be governed by and 
interpreted in accordance with the laws of the Province of British Columbia and the federal laws 
of Canada applicable therein.

Section 7.6 Severability

The invalidity or unenforceability of any provision of the Plan shall not affect the validity 
or enforceability of any other provision and any invalid or unenforceable provision shall be severed 
from the Plan.

Section 7.7 Effective Date of the Plan

The Plan was approved by the Board and shall take effect on November 21, 2025.
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Schedule A – Form of Option Commitment

[NOTE: THIS FORM OF OPTION COMMITMENT IS INTENDED FOR CANADIAN PARTICIPANTS 
AND MAY NOT BE SUITABLE FOR USE BY NON-CANADIANS, INCLUDING FOR PARTICIPANTS 
WHO ARE IN THE UNITED STATES OR ARE U.S. PERSONS.  THE OPTIONS AND THE UNDERLYING 
OPTIONED SHARES HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES 
ACT OF 1933, AS AMENDED (THE “U.S. SECURITIES ACT”), OR UNDER ANY U.S. STATE 
SECURITIES LAWS, AND MAY NOT BE OFFERED OR SOLD TO ANY PERSON WITHIN THE UNITED 
STATES OR ANY “U.S. PERSON” (AS DEFINED IN REGULATION S UNDER THE U.S. SECURITIES 
ACT) ABSENT AN EXEMPTION FROM APPLICABLE REGISTRATION REQUIREMENTS.]

ATOMIC MINERALS CORPORATION

OPTION COMMITMENT

Notice is hereby given that, effective this ________ day of ________________, _____, pursuant 

to the provisions of the Omnibus Incentive Plan (the “Plan”) of Atomic Minerals Corporation (the 

“Corporation”), the Corporation has granted to _________________________ (the “Optionee”), 

options (the “Options”) to acquire ______________ common shares in the capital of the 

Corporation (“Optioned Shares”) up to 5:00 p.m. (Vancouver Time) on the __________ day of 

____________________, _____ (the “Expiry Date”), or such earlier date as determined in 

accordance with the terms of this Plan, at an Exercise Price of $____________ per Optioned Share.

[Optioned Shares are to vest immediately.]

OR

[Optioned Shares will vest (INSERT VESTING SCHEDULE AND TERMS)]

The grant of the Options evidenced hereby is made subject to the terms and conditions of this Plan, 
which are hereby incorporated herein and form part hereof.  This Option Commitment and the 
Options evidenced hereby is not assignable, transferable or negotiable and is subject to the detailed 
terms and conditions contained in this Plan. This Option Commitment is issued for convenience 
only and in the case of any dispute with regard to any matter in respect hereof, the provisions of 
this Plan and the records of the Corporation shall prevail.

To exercise the Options, (1) deliver a written notice in the form attached as Schedule B to the Plan 
(or in such other form as established by the Corporation) specifying the number of Optioned Shares 
you wish to acquire, together with a certified cheque, wire transfer or bank draft payable to the 
Corporation for the aggregate exercise price plus, subject to Section 7.2 of the Plan, any required 
withholding taxes, or (2) if the Optionee wishes to exercise the Options on a “net exercise” basis 
or “cashless exercise” basis in accordance Section 3.7 of this Plan and the Corporation’s Board 
approves the exercise on a “net exercise” basis or “cashless exercise” basis, deliver a written notice 
and comply with such other conditions as established by the Corporation for a “net exercise” or 
“cashless exercise”.  A certificate, or written notice in the case of uncertificated shares, for the 
Optioned Shares so acquired will be issued by the Corporation or its transfer agent, if applicable, 
as soon as practicable thereafter and may bear a restrictive legend if required under applicable 
securities laws or the policies of the TSX Venture Exchange.
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[Note:  If a four month hold period is applicable under the policies of the TSX Venture Exchange, 
the following legend must be placed on the certificate or the written notice in the case of 
uncertificated shares.

“WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX 
VENTURE EXCHANGE AND COMPLIANCE WITH ALL 
APPLICABLE SECURITIES LEGISLATION, THE SECURITIES 
REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD, 
TRANSFERRED, HYPOTHECATED OR OTHERWISE 
TRADED ON OR THROUGH THE FACILITIES OF THE TSX 
VENTURE EXCHANGE OR OTHERWISE IN CANADA OR TO 
OR FOR THE BENEFIT OF A CANADIAN RESIDENT UNTIL 
[insert date 4 months from the date of grant]”.]

The Corporation and the Optionee represent that the Optionee, under the terms and conditions of 
this Plan, is a bona fide Service Provider (as defined in this Plan), entitled to receive Options under 
TSX Venture Exchange policies.

The Optionee also acknowledges and consents to the collection and use of Personal Information 
(as defined in the Policies of the TSX Venture Exchange) by both the Corporation and the TSX 
Venture Exchange as more particularly set out in the Acknowledgement – Personal Information in 
use by the TSX Venture Exchange on the date of this Option Commitment.

The Optionee acknowledges receipt of a copy of the Plan and represents to the Corporation that 
the Optionee is familiar with the terms and conditions of the Plan, and hereby accepts these Options
subject to all of the terms and conditions of the Plan. The Optionee agrees to execute, deliver, file 
and otherwise assist the Corporation in filing any report, undertaking or document with respect to 
the awarding of the Options and exercise of the Options, as may be required by applicable 
regulatory authorities.

ATOMIC MINERALS CORPORATION

Authorized Signatory

Signature of Optionee:

Signature Date signed:

Print Name

Address
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Schedule B – Form of Exercise Notice

ATOMIC MINERALS CORPORATION

EXERCISE NOTICE FOR OPTIONS

Atomic Minerals Corporation
830-1100 Melville St.
Vancouver, British Columbia, V6E 4A6

Re: Notice of Exercise - Options

Attn:  Chief Financial Officer of Atomic Minerals Corporation (the “Corporation”)

This letter is to inform the Chief Financial Officer of the Corporation that I, 
__________________________, wish to exercise _________ Options, at per Share, on 
this day of ______________, 20____.

The terms and conditions of the Plan are hereby incorporated by reference as terms and conditions 
of this Notice and all capitalized terms used herein, unless expressly defined in a different manner, 
have the meanings ascribed thereto in the Plan.

I represent, warrant and certify that, at the time of exercise of the Options, I am not in the United 
States, I am not a “U.S. person” (as defined in Regulation S under the United States Securities Act 
of 1933, as amended), and I am not exercising the Options for the account or benefit of a U.S. 
person or a person in the United States, and I did not execute or deliver this exercise form in the 
United States.

Payment issued in favour of _________________________ for the amount of 
$________________ will be forwarded, including withholding tax amounts.

Please register the Share certificate or DRS advice in the name of:

Name of Optionee: 

Address: 
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Please send Share certificate or DRS advice to:

Name of Optionee: 

Address: 

Sincerely,

Signature of Optionee Date SIN Number (for T4)
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Schedule C – Form of RSU Grant Agreement

[NOTE: THIS FORM OF RSU GRANT AGREEMENT IS INTENDED FOR CANADIAN PARTICIPANTS 
MAY NOT BE SUITABLE FOR USE BY NON-CANADIANS, INCLUDING FOR PARTICIPANTS WHO 
ARE IN THE UNITED STATES OR ARE U.S. PERSONS.  THE RESTRICTED SHARE UNITS AND THE 
UNDERLYING SHARES HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES 
ACT OF 1933, AS AMENDED (THE “U.S. SECURITIES ACT”), OR UNDER ANY U.S. STATE 
SECURITIES LAWS, AND MAY NOT BE OFFERED OR ISSUED TO ANY PERSON WITHIN THE 
UNITED STATES OR ANY “U.S. PERSON” (AS DEFINED IN REGULATION S UNDER THE U.S. 
SECURITIES ACT) ABSENT AN EXEMPTION FROM APPLICABLE REGISTRATION 
REQUIREMENTS.]

ATOMIC MINERALS CORPORATION

RESTRICTED SHARE UNIT GRANT AGREEMENT

This restricted share unit agreement (“RSU Grant Agreement”) is entered into between Atomic 
Minerals Corporation (the “Corporation”) and the Participant named below (the “Recipient”) of 
the restricted share units (“RSUs”) pursuant to the Corporation’s omnibus incentive plan (the 
“Plan”).  Capitalized terms used and not otherwise defined in this RSU Grant Agreement shall 
have the meanings set forth in the Plan.

The terms of the RSUs, in addition to those terms set forth in the Plan, are as follows:

1. Recipient.  The Recipient is ● and the address of the Recipient is currently ●.

2. Grant of RSUs.  The Recipient is hereby granted ● RSUs.

3. Settlement.  The RSUs shall be settled as follows:

(Select one of the following three options):

(a) ☐ One Share issued from treasury per RSU.

(b) ☐ Either (a), the Cash Equivalent of one Share per RSU, or a combination 
thereof, at the election of the Recipient.

4. Restriction Period.  In accordance with Section 4.3 of the Plan, the Restriction Period in
respect of the RSUs granted hereunder, as determined by the Board, shall commence on ●
and terminate on ●.

5. Performance Period.  ●.
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6. Vesting.  Subject to any acceleration in vesting as provided in the Plan and approved by
the Board, the RSUs granted in this award vest as follows:

% of RSUs Which Vest # of RSUs Which Vest Vesting Date

[insert]% [insert] [insert]

[insert]% [insert] [insert]

[insert]% [insert] [insert]

7. Transfer of RSUs.  The RSUs granted hereunder are neither transferable nor assignable
except in accordance with the Plan.

8. Inconsistency.  This RSU Grant Agreement is subject to the terms and conditions of the
Plan and, in the event of any inconsistency or contradiction between the terms of this RSU
Grant Agreement and the Plan, the terms of the Plan shall govern.

9. Severability.  Wherever possible, each provision of this RSU Grant Agreement shall be
interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this RSU Grant Agreement is held to be invalid, illegal or unenforceable in
any respect under any applicable law or rule in any jurisdiction, such invalidity, illegality
or unenforceability shall not affect any other provision or any other jurisdiction, but this
RSU Grant Agreement shall be reformed, construed and enforced in such jurisdiction as if
such invalid, illegal or unenforceable provision had never been contained herein.

10. Entire Agreement.  This RSU Grant Agreement and the Plan embody the entire agreement
and understanding among the parties and supersede and pre-empt any prior understandings,
agreements or representations by or among the parties, written or oral, which may have
related to the subject matter hereof in any way.

11. Successors and Assigns.  This RSU Grant Agreement shall bind and enure to the benefit
of the Recipient and the Corporation and their respective successors and permitted assigns.

12. Time of the Essence.  Time shall be of the essence of this Agreement and of every part
hereof.

13. Governing Law.  This RSU Grant Agreement and the RSUs shall be governed by and
interpreted and enforced in accordance with the laws of the Province of British Columbia
and the federal laws of Canada applicable therein.

14. Counterparts.  This RSU Grant Agreement may be executed in separate counterparts,
each of which is deemed to be an original and all of which taken together constitute one
and the same agreement.

[Remainder of page left intentionally blank; Signature page follows]
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By signing this RSU Grant Agreement, the Participant acknowledges that they have been provided 
with, have read and understand the Plan and this RSU Grant Agreement.

IN WITNESS WHEREOF the parties hereof have executed this RSU Grant Agreement as of the 
______ day of ___________________, 20____.

ATOMIC MINERALS CORPORATION

By:

Name: ●
Title: ●

Signature of Participant:

Signature Date signed:

Print Name

Address
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Schedule D – Form of RSU Settlement Notice

ATOMIC MINERALS CORPORATION

RSU SETTLEMENT NOTICE

TO: Atomic Minerals Corporation (the “Corporation”)

1. The undersigned (the “Holder”), being the holder of ___________________ restricted
share units (“RSUs”) of the Corporation pursuant to the Corporation’s omnibus incentive plan, as
amended from time to time (the “Plan”), hereby irrevocably gives notice to the Corporation of the
Holder’s election to settle the RSUs.  The Holder acknowledges that, in accordance with the terms
of the Plan and the applicable restricted share unit agreement, the RSUs will be settled in common
shares in the capital of the Corporation (the “Shares”).

2. The Holder directs the Corporation, for the Shares to be issued in settlement of the RSUs,
to issue a Share certificate or DRS advice evidencing said Shares registered as follows:
[Instructions: Please insert name and address for registration and delivery.]

___________________________________

___________________________________

___________________________________

3. In order to satisfy the Corporation’s withholding obligations in connection with the
settlement of the RSUs, the Holder hereby agrees, subject to Section 7.2 of the Plan, to forward
payment to the Corporation for the amount of $________________.

4. By executing this RSU Settlement Notice, the Holder hereby confirms that the undersigned
has read the Plan and agrees to be bound by the provisions of the Plan. All terms not otherwise
defined in this RSU Settlement Notice shall have the meanings given to them under the Plan.

DATED the ______ day of _________________, 20____.

[Name of Holder]




