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SANGOMA TECHNOLOGIES CORPORATION  

EMPLOYEE STOCK PURCHASE PLAN 

SECTION 1 
PURPOSE 

1.01 This Plan is designed to encourage employee share ownership in the Shares by providing 
Eligible Employees with an opportunity to purchase shares of the Company’s common 
shares through voluntary payroll deductions. It is the purpose of this Plan to: (a) foster 
ownership interest among employees, thus aligning the interests of employees with the 
interests of shareholders; (b) reward participants of this Plan on the success of the 
Company; and (c) improve the Company’s ability to retain a skilled workforce. 

1.02 The Company intends for this Plan to have two components: a component that is intended 
to qualify as an “employee stock purchase plan” for the purposes of Section 423 of the 
Code (the “Code Section 423 Component”), and a component that is not intended to 
qualify as an “employee stock purchase plan” under Section 423 of the Code (the “Non-
Code Section 423 Component”). The provisions of the Code Section 423 Component 
shall be construed so as to extend and limit participation in a uniform and non-
discriminatory basis consistent with the requirements of Section 423 of the Code.  A right 
to purchase Shares under the Non-Code Section 423 Component may be effectuated via 
separate offerings under one or more sub-plans established by the Plan Administrator under 
Section 12.02 of the Plan for Employees of a Designated Affiliate (as defined below).  It 
is anticipated that in most cases such Affiliates will be located in countries outside of the 
United States, thus facilitating tax, employment, securities law or other purposes and 
objectives, and to conform the terms of the sub-plans with the laws and requirements of 
such countries.  Except as otherwise provided herein or in the applicable sub-plan, the Non-
Code Section 423 Component of the Plan shall be operated and administered in the same 
manner as the Code Section 423 Component. The effective date of this Plan shall be 
October 16, 2024 (the “Effective Date”).  

1.03 This Plan is intended to provide Shares for investment and not for resale. The Company 
does not, however, intend to restrict or influence the conduct of any Participant. A 
Participant, therefore, may sell Shares that are purchased under this Plan at any time, 
subject to the terms of this Plan and compliance with all applicable federal, provincial or 
state tax and securities laws. THE PARTICIPANT ASSUMES THE RISK OF ANY 
MARKET FLUCTUATIONS IN THE PRICE OF THE SHARES. 

SECTION 2 
CERTAIN DEFINITIONS 

2.01 In this Plan, unless the context otherwise requires: 

(a) “423 Component Eligible Employee” means, with respect to an Offering, all 
employees of a Designated Subsidiary (including officers and directors who are 
also employees of the Designated Subsidiary) whose regularly scheduled work 
week consists of at least twenty (20) hours and who have completed three (3) 
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consecutive months of employment with the Designated Subsidiary as of the 
Offering Date, provided that the commencement of an approved leave of absence 
shall not be deemed to terminate an employee’s continuous employment.  For 
greater clarity, 423 Component Eligible Employees do not include (i) a seasonal or 
temporary employee, to the extent not customarily employed for more than five 
months in a calendar year, or (ii) an individual performing services for the 
Designated Subsidiary as an independent contractor or as an employee of another 
company.  Notwithstanding any provision of the Code Section 423 Component, the 
Plan Administrator may determine, in its sole discretion and prior to the Offering 
Date, that citizens or residents of a foreign jurisdiction outside of the United States 
shall not be 423 Component Eligible Employees if, as of the Offering Date, the 
grant of purchase rights under the Code Section 423 Component to citizens or 
residents of the foreign jurisdiction is prohibited under the laws of such foreign 
jurisdiction, or compliance with the laws of such foreign jurisdiction would cause 
the Offering to violate the requirements of Code Section 423.  

(b) “Affiliate” means any entity that is an “affiliate” for the purposes of National 
Instrument 45-106 – Prospectus Exemptions of the Canadian Securities 
Administrators, as amended from time to time; 

(c) “Blackout Period” means a blackout period contemplated in the Company’s 
Insider Trading Policy; 

(d) “Board” means the Board of Directors of the Company, or where applicable and 
as permitted or authorized by the Board of Directors of the Company, any 
committee of the Board of Directors authorized to oversee and make decisions 
relating to the Plan; 

(e) “Business Day” means a day on which banks are open for business in Toronto, 
Ontario, but does not include a Saturday, Sunday or holiday in the Province of 
Ontario; 

(f) “California Eligible Employee” means an Eligible Employee that is a resident of 
the State of California, United States; 

(g) “Change in Control” means the occurrence of any one or more of the following 
events:  

(i) any transaction at any time and by whatever means pursuant to which any 
Person or any group of two (2) or more Persons acting jointly or in concert 
(other than the Company or a subsidiary of the Company) hereafter acquires 
the direct or indirect “beneficial ownership” (as defined in the Securities 
Act (Ontario)) of, or acquires the right to exercise Control or direction over, 
securities of the Company representing more than 50% of the then issued 
and outstanding voting securities of the Company, including, without 
limitation, as a result of a take-over bid, an exchange of securities, an 
amalgamation of the Company with any other entity, an arrangement, a 
capital reorganization or any other business combination or reorganization; 
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(ii) the sale, assignment or other transfer of all or substantially all of the 
consolidated assets of the Company to a Person other than a subsidiary of 
the Company; 

(iii) the dissolution or liquidation of the Company, other than in connection with 
the distribution of assets of the Company to one (1) or more Persons which 
were Affiliates of the Company prior to such event; 

(iv) the occurrence of a transaction requiring approval of the Company’s 
shareholders whereby the Company is acquired through consolidation, 
merger, exchange of securities, purchase of assets, amalgamation, statutory 
arrangement or otherwise by any other Person (other than a short form 
amalgamation or exchange of securities with a subsidiary of the Company); 
or 

(v) individuals who comprise the Board as of the date hereof (the “Incumbent 
Board”) for any reason cease to constitute at least a majority of the 
members of the Board, unless the election, or nomination for election by the 
Company’s shareholders, of any new director was approved by a vote of at 
least a majority of the Incumbent Board and in that case such new director 
shall be considered as a member of the Incumbent Board; 

(vi) provided that, notwithstanding clause (i), (ii), (iii) and (iv) above, a Change 
in Control shall be deemed not to have occurred if immediately following 
the transaction set forth in clause (i), (ii), (iii) or (iv) above: (A) the holders 
of securities of the Company that immediately prior to the consummation 
of such transaction represented more than 50% of the combined voting 
power of the then outstanding securities eligible to vote for the election of 
directors of the Company hold (x) securities of the entity resulting from 
such transaction (including, for greater certainty, the Person succeeding to 
assets of the Company in a transaction contemplated in clause (b) above) 
(the “Surviving Entity”) that represent more than 50% of the combined 
voting power of the then outstanding securities eligible to vote for the 
election of directors or trustees (“voting power”) of the Surviving Entity, 
or (y) if applicable, securities of the entity that directly or indirectly has 
beneficial ownership of 100% of the securities eligible to elect directors or 
trustees of the Surviving Entity (the “Parent Entity”) that represent more 
than 50% of the combined voting power of the then outstanding securities 
eligible to vote for the election of directors or trustees of the Parent Entity, 
and (B) no Person or group of two or more Persons, acting jointly or in 
concert, is the beneficial owner, directly or indirectly, of more than 50% of 
the voting power of the Parent Entity (or, if there is no Parent Entity, the 
Surviving Entity) (any such transaction which satisfies the criteria specified 
in clauses (A) and (B) above being referred to as a “Non-Qualifying 
Transaction” and, following the Non-Qualifying Transaction, references 
in this definition of “Change in Control” to the “Company” shall mean and 
refer to the Parent Entity (or, if there is no Parent Entity, the Surviving 
Entity) and, if such entity is a company or a trust, references to the “Board” 
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shall mean and refer to the board of directors or trustees, as applicable, of 
such entity); 

(h) “Code” means the United States Internal Revenue Code of 1986, as amended; 

(i) “Code Section 423 Component” has the meaning set forth in Section 1.02; 

(j) “Company” means Sangoma Technologies Corporation, a company organized 
under the law of the Province of Ontario; 

(k) “Control” means the relationship whereby a Person is considered to be 
“controlled” by another Person as follows: 

(i) when applied to the relationship between a Person and a corporation, the 
beneficial ownership by that Person, directly or indirectly, of voting 
securities or other interests in such corporation entitling the holder to 
exercise control and direction in fact over the activities of such corporation; 

(ii) when applied to the relationship between a Person and a partnership, limited 
partnership, trust or joint venture, the contractual right to direct the affairs 
of the partnership, limited partnership, trust or joint venture; and 

(iii) when applied in relation to a trust, the beneficial ownership at the relevant 
time of more than 50% of the property settled under the trust; 

(l) “Designated Affiliate” means any Affiliate that has been designated by the Plan 
Administrator from time to time in its sole discretion as eligible to participate in the 
Non-Code Section 423 Component. 

(m) “Designated Subsidiary” means a subsidiary of the Company (as defined in Code 
Section 424(f)) that has been designated by the Plan Administrator from time to 
time in its sole discretion as eligible to participate in the Code Section 423 
Component.  

(n) “Eligible Compensation” shall mean all regular base wage and salary payments 
paid by the Company to a Participant in accordance with the terms of his or her 
employment, excluding all overtime earnings, bonus, commissions, and other 
incentive payments and awards, and all other forms of extra compensation, all prior 
to any Source Deductions, provided that the Plan Administrator may determine, 
and communicate to Eligible Employees prior to an Offering, that such overtime, 
bonuses, commissions, other incentive awards and other forms of award 
compensation will be included in Eligible Compensation for such Offering; 

(o) “Eligible Employee” means an employee who is either a 423 Component Eligible 
Employee or a Non-423 Component Eligible Employee other than, in either case, 
any Excluded Employee. 

(p) “Employee Contribution” means funds contributed by a Participant solely by way 
of payroll deduction for the purpose of purchasing Shares pursuant to this Plan;  



 

  51 

(q) “Exchange Act” means the United States Securities Exchange Act of 1934, as 
amended; 

(r) “Excluded Affiliate” means (i) an Affiliate of the Company that has been 
designated by the Plan Administrator as excluded from participation in the Plan, 
and (ii) each Affiliate that (A) was neither a Designated Affiliate nor a Designated 
Subsidiary prior to the Effective Date and (B) has not been designated by the Plan 
Administrator after the Effective Date as a Designated Affiliate or a Designated 
Subsidiary.  

(s) “Excluded Employee” means any employee of the Company, a Designated 
Affiliate or a Designated Subsidiary who ordinarily resides in any Excluded 
Jurisdiction.  

(t) “Excluded Jurisdiction” means any jurisdiction that has been designated by the 
Plan Administrator as an Excluded Jurisdiction for the purposes of this Plan. 

(u) “Fair Market Value” of the Shares as of any day means (i) the closing price 
(rounded to the next highest cent in the case of fractions of a cent) of the Shares on 
the TSX, Nasdaq or any other stock market or exchange upon which the Shares are 
quoted or listed and where the majority of the Shares are traded (the “Market”), as 
reported on such day, or if such day is not a trade day, on the immediately preceding 
trading day on which the Shares traded on the Market; or (ii) if for any reason no 
such price is available, in such other manner as the Plan Administrator may in good 
faith deem appropriate to reflect the then fair market value thereof; 

(v) “Insider” has the meaning given to it in the Insider Trading Policy; 

(w) “Insider Trading Policy” means the Sangoma Technologies Corporation Insider 
Trading Policy dated July 12, 2022, as the same may be amended or amended and 
restated from time to time; 

(x) “Non-423 Component Eligible Employee” means, unless otherwise determined 
by the Board or Plan Administrator in its sole discretion prior to an Offering, all 
employees, including both part-time and full-time employees, of a Designated 
Affiliate (including officers and directors who are also employees of such 
Designated Affiliate) whose regularly scheduled work week consists of at least 
twenty (20) hours and who have completed three (3) consecutive months of 
employment with the Company or the Designed Affiliate as of the Offering Date, 
provided that the commencement of an approved leave of absence shall not be 
deemed to terminate an employee’s continuous employment.  For greater clarity, 
Eligible Employees do not include (i) a seasonal or temporary employee, to the 
extent not customarily employed for more than five months in a calendar year, or 
(ii) an individual performing services for the Company or any Designated Affiliate 
as an independent contractor or as an employee of another company;  

(y) “Non-Code Section 423 Component” has the meaning set forth in Section 1.02; 
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(z) “Offering” means the grant of rights to purchase Shares under the Plan to Eligible 
Employees.  The terms of each Offering need not be identical; provided however 
that the rights and privileges established with respect to an Offering under the Code 
Section 423 Component will apply in an identical manner to all 423 Component 
Eligible Employees that are granted rights to purchase Shares under the Offering, 
except that the number of Shares that each Participant will be eligible to purchase 
in connection with an Offering will not always be identical and may be limited in 
accordance with the terms of this Plan;   

(aa) “Offering Date” means the first Business Day of each Offering Period; 

(bb) “Offering Periods” shall be the six-month period commencing on January 15 and 
July 15 of each year during which Eligible Employees may commit to the purchase 
of Shares hereunder, beginning on January 15, 2025; 

(cc) “Participant” means a 423 Component Eligible Employee or a Non-423 
Component Eligible Employee, who has elected to participate in the manner set 
forth in the Plan; 

(dd) “Person” means an individual, sole proprietorship, partnership, unincorporated 
association, unincorporated syndicate, unincorporated organization, trust, body 
corporate, and a natural person in his or her capacity as trustee, executor, 
administrator or other legal representative; 

(ee) “Plan” means this Employee Share Purchase Plan of the Company set out herein, 
as the same may be amended from time to time; 

(ff) “Plan Administrator” means the Board, or if the administration of this Plan has 
been delegated by the Board to a committee of the Board, such committee; 

(gg) “Purchase Date” means the last Business Day of each Offering Period; 

(hh) “Purchase Price” has the meaning set forth in Section 5.02; 

(ii) “Reporting Insider” means any “reporting insider”, as such term is defined in 
National Instrument 55-104 – Insider Reporting Requirements and Exemptions, of 
the Company;  

(jj) “Security Based Compensation Arrangement” means a stock option, stock 
option plan, employee stock purchase plan or any other compensation or incentive 
mechanism involving the issuance or potential issuance of Shares to directors, 
officers, employees and/or service providers of the Company or any Subsidiary of 
the Company, including a share purchase from treasury which is financially assisted 
by the Company by way of a loan, guarantee or otherwise;  

(kk) “Share” means a common share in the capital of the Company as constituted on 
the Effective Date or any share or shares issued in replacement of such common 
share in compliance with Canadian law or other applicable law; 
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(ll) “Share Entitlement” means the number of Shares to be issued each Offering 
Period pursuant to the terms of this Plan; 

(mm) “Share Purchase Account” means a current bookkeeping record maintained by 
the Company of cumulative payroll deductions made from the Eligible 
Compensation of each Participant in the Plan as reduced by amounts applied toward 
the purchase of Shares under the Plan and held for and by or on behalf of and for 
the benefit and account of the Participant; 

(nn) “Source Deductions” means amounts deductible by an employer from an 
employee’s compensation with respect to income taxes, Canada Pension Plan 
contributions, social security and Medicare taxes, or amounts payable as 
contributions to any health or benefit plan, or such other applicable statutory 
deductions that may from time to time be applicable;  

(oo) “Tax Act” means the Income Tax Act (Canada); and 

(pp) “TSX” means the Toronto Stock Exchange. 

SECTION 3 
ELECTION TO PARTICIPATE 

3.01 An Eligible Employee may elect to participate in the Plan by completing the form 
prescribed by the Plan Administrator to authorize regular payroll deduction from the 
employee’s Eligible Compensation, beginning with the first payroll period ending in the 
month immediately after an Offering Date, provided such authorization is received by the 
Company’s People & Talent Department in such time in advance of such Offering Date as 
may be prescribed by the Plan Administrator. Payroll deductions shall continue, including 
from one Offering Period to the next, until the Eligible Employee decreases his or her 
payroll deduction rate to zero percent (0%), withdraws from the Plan, or ceases to be 
eligible to participate in the Plan in accordance with the terms set out herein.  

3.02 Notwithstanding the provisions of Section 3.01,  

(a) no 423 Component Eligible Employee shall be granted any right to purchase Shares 
hereunder to the extent that: 

(i) such 423 Component Eligible Employee, immediately after such a right to 
purchase is granted, would own, directly or indirectly, within the meaning 
of Section 423(b)(3) and Section 424(d) of the Code, Shares possessing five 
percent (5%) or more of the total combined voting power or value of all the 
classes of the capital stock of the Company or of any parent, as defined in 
Section 424(e) of the Code, or any subsidiary, as defined in Section 424(f) 
of the Code, of the Company, and for greater certainty, any Non-423 
Component Eligible Employee is not prohibited from being granted any 
right to purchase Shares if, after such a right to purchase is granted, such 
Non-Code 423 Component Eligible Employee would own, directly or 
indirectly, Shares possessing five percent (5%) or more of the total 
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combined voting power or value of all the classes of the capital stock of the 
Company or of any parent or any subsidiary of the Company; or  

(ii) such 423 Component Eligible Employee’s rights to purchase Shares under 
all “employee stock purchase plans” (within the meaning of Section 423 of 
the Code) of the Company and its subsidiaries (as defined in Code Section 
424(f)) accrues at a rate that exceeds US$25,000 worth of shares 
(determined at the Fair Market Value of the Shares at the time such rights 
are granted, i.e. the Offering Date) for each calendar year during which the 
rights to purchase such Shares are outstanding at any time; and 

(b) no Non-423 Component Eligible Employees shall be granted any right to purchase 
Shares under the Plan to the extent that such Non-423 Component Eligible 
Employee’s right to purchase Shares under the Plan accrues at a rate that exceeds 
US$25,000 worth of shares (determined at the Fair Market Value of the Shares at 
the time such rights are granted, i.e. the Offering Date) for each calendar year 
during which the rights to purchase Shares are outstanding at any time. 

3.03 In addition to any other restrictions set forth herein, in accordance with the Insider Trading 
Policy, no enrollment, changes or dispositions of Shares may be initiated during a Blackout 
Period by any Insiders. 

3.04 Employees of an Excluded Affiliate shall not be eligible to participate in the Plan unless 
and until (i) they transfer employment to a Designated Subsidiary or a Designated Affiliate, 
or (ii) the Plan Administrator re-designates the Excluded Affiliate as either a Designated 
Affiliate or a Designated Subsidiary. In any such event, the period during which an 
employee was employed by the Excluded Affiliate shall be counted toward satisfaction of 
the three (3) consecutive months of employment required for the employee to be eligible 
under Section 2.01(a) or Section 2.01(x), as applicable, to participate in the Plan following 
such transfer or re-designation. 

SECTION 4 
PAYROLL DEDUCTIONS AND SHARE PURCHASE ACCOUNT 

4.01 A Participant may elect payroll deductions of any multiple of one percent (1%) and not 
less than one percent (1%) nor more than two percent (2%)  (or such other greater limit as 
the Plan Administrator may approve from time to time) of his or her Eligible 
Compensation. Payroll deductions of a Participant’s Eligible Compensation will occur on 
a bi-monthly or monthly basis, consistent with the timing of regularly-scheduled payroll 
payments made to such Participant by their respective employer. A Participant may, at any 
time, increase or decrease the percentage of his or her payroll deduction within the 
foregoing limitations, and decrease his or her payroll deductions to zero percent (0%), as 
described in Section 8.01, by filing such form(s) as may be prescribed by the Plan 
Administrator indicating the change, such change to become effective with the first payroll 
period commencing on or after the receipt of the form(s) by the Company’s People & 
Talent Department, provided that such form(s) are received by the Company’s People & 
Talent Department in such time in advance of such payroll period as may be prescribed by 
the Plan Administrator.  
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4.02 For purposes of the Code Section 423 Component, the date of grant of rights to purchase 
Shares under an Offering is the Offering Date.  

4.03 Employee Contributions are held on behalf of and for the benefit and account of the 
individual Participants and shall be credited currently to the Participant’s Share Purchase 
Account. A Participant may not make any separate cash payment into his or her Share 
Purchase Account. 

4.04 No interest will be paid upon any Employee Contributions or upon any amount credited to, 
or on deposit in, an employee’s Share Purchase Account. 

4.05 The Plan Administrator may establish procedures under which, if it is determined that a 
Participant’s payroll deductions are likely to result in a balance in the Participant’s Share 
Purchase Account that will fund a purchase of Shares in excess of the limits in 
Section 3.02(a)(i) or Section 5.01, the Participant’s Employee Contributions to the Plan 
may be decreased, including to zero percent (0%), at any time during an Offering Period; 
any amounts in the Participant’s Share Purchase Account that may not be applied to 
purchase Shares due to application of these limits will be distributed to the Participant; 
such Participant’s elected payroll deductions, unless such election is changed by the 
Participant in accordance with the terms of this Plan, will be reinstated in the next Offering 
Period in which the Plan Administrator determines the share purchases funded by such 
deductions will not exceed the applicable limits. 

SECTION 5 
PURCHASE OF SHARES 

5.01 On each Purchase Date, the Company will be responsible for calculating each Participant’s 
Share Entitlement.  

5.02 The per-Share purchase price of Shares purchased shall be ninety percent (90%) of the Fair 
Market Value of a Share on the Purchase Date of such Offering Period, rounded up to the 
next highest full cent (the “Purchase Price”). 

5.03 The total number of Shares available for issue in any Offering Period is calculated as the 
lesser of: 

(i) the aggregate Share Entitlement set by the Plan Administrator for the 
Offering Period;  

(ii) the sum of all Employee Contributions for the Offering Period divided by 
the Purchase Price; and 

(iii) the remaining number of Shares available for issue under this Plan.  

5.04 The Share Entitlement for each Participant for the Offering Period is calculated as the lesser 
of: 
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(i) the number of Shares obtained by dividing the Participant’s Employee 
Contributions by the Purchase Price, rounded down to the nearest Share; 
and 

(ii) the pro-rated Share Entitlement calculated as the Participant’s Employee 
Contributions for the Offering Period, divided by the aggregate of all 
Employee Contributions for the Offering Period, and multiplied by the 
aggregate number of shares calculated in Section 5.03, rounded down to the 
nearest Share. 

Notwithstanding the foregoing, the maximum number of Shares that may be purchased by 
a Participant under the Code Section 423 Component on the Purchase Date for an Offering 
Period is 500 Shares, or such other number of Shares specified by the Plan Administrator 
as of the Offering Date.  

5.05 The Company will determine at the end of each Offering Period the Share Entitlement for 
each Participant. On the Purchase Date, the Participant shall subscribe for and purchase on 
his or her on behalf and for the benefit and account of himself or herself such number of 
Shares as is equal to the Participant’s Share Entitlement for that Offering Period, 
whereupon the Participant shall become the beneficial owner of such Shares. All purchases 
by Eligible Employees resident in the United States will be made in U.S. dollars. All other 
purchases will be made in Canadian and all contributions in a currency other than Canadian 
dollars will be converted into Canadian dollars at an exchange rate determined by the 
Company, acting reasonably.  

5.06 Notwithstanding any other provision of this Plan, no Shares shall be issued to or acquired 
on behalf of a Participant under the Plan if such issuance could result, at any time, in the 
number of Shares: 

(a) issuable to Reporting Insiders pursuant to this Plan and any other Security Based 
Compensation Arrangement of the Company exceeding, at any time, 10% of the 
issued and outstanding Shares; and 

(b) issued to Reporting Insiders pursuant to this Plan and any other Security Based 
Compensation Arrangement of the Company exceeding, within any one-year 
period, 10% of the issued and outstanding Shares. 

SECTION 6 
WITHHOLDING TAXES 

6.01 Notwithstanding any other terms of this Plan, the purchase of Shares under this Plan is 
subject to the condition that, if at any time the Plan Administrator determines, in its 
discretion, that the satisfaction of withholding tax or other withholding liabilities, including 
Source Deductions, is necessary or desirable in respect of such purchase, such action is not 
effective unless such withholding has been effected to the satisfaction of the Plan 
Administrator. In such circumstances, subject to any requirements or limitations under 
applicable law, the Company or any Participating Subsidiary may (a) withhold such 
amount from any Eligible Compensation or other amount payable by the Company or any 
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Participating Subsidiary to the Participant, or (b) enter into any other suitable arrangements 
for the receipt of such amount before the date such remittance is required. If required to do 
so by the Company or a subsidiary of the Company, an Eligible Employee shall enter into 
a joint election under section 431(1) or 431(2) of the Income Tax (Earnings and Pensions) 
Act 2003 in respect of the Shares acquired under this Plan. 

SECTION 7 
SHARE PURCHASE ACCOUNT BALANCE 

7.01 Subject to Section 8 of the Plan, any funds remaining in a Participant’s Share Purchase 
Account after the purchase of Shares on a Purchase Date, which funds must be less than 
the Purchase Price on the Purchase Date, shall remain in his or her Share Purchase Account 
and be applied toward the purchase of Shares on behalf of and for the benefit and account 
of the Participant on the next Purchase Date, unless the Participant withdraws from the 
Plan, in which case, any such funds shall be distributed to the Participant within thirty (30) 
days. 

SECTION 8 
ENDING PARTICIPATION IN THE PLAN 

8.01 Subject to Section 3.03, a Participant may, at any time, change his or her Eligible 
Compensation payroll deduction percentage to zero percent (0%) by filing such forms as 
may be prescribed by the Company’s People & Talent Department indicating the change. 
At the end of an Offering Period, if a Participant’s payroll deduction of Eligible 
Compensation is zero percent (0%) and the Participant’s Share Purchase Account balance 
is an amount less than the Purchase Price on the Purchase Date, such balance shall be 
distributed to him or her in the next payroll period. An Eligible Employee who has reduced 
his or her payroll deductions to zero percent (0%), but has not requested a withdrawal of 
previous deductions, may elect to increase his or her deductions at any time, as described 
in Section 4.01. 

8.02 Subject to Section 3.03, a Participant may, at any time, by completing the paper or online 
form(s) prescribed by the Company’s People & Talent Department , withdraw from the 
Plan and cease making any further Employee Contributions. In such event, the Company 
shall distribute, within thirty (30) days, the entire balance, if any, in the Participants’ Share 
Purchase Account. An Eligible Employee who has withdrawn from the Plan may elect to 
re-enroll in the Plan, as described in Section 3.01. 

8.03 Participation in the Plan shall cease upon the date of a Participant’s termination of 
employment, death, transfer to status other than an Eligible Employee, transfer to an 
Excluded Affiliate or a change in the designation of a Participant’s employer to an 
Excluded Affiliate, and any Employee Contributions shall be distributed within thirty (30) 
days to the former Participant or to his or her estate.  The commencement of an approved 
leave of absence shall not be deemed a termination of employment for purposes of this 
Section 8.03; rather, unless the Participant returns to active employment before the 
applicable date, a leave of absence shall be deemed to result in a termination of employment 
for purposes of this Section 8.03 on the later of (i) the date that is three (3) months after the 
Participant’s commencement of an approved leave of absence, and (ii) the earlier of the 
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date that the Participant’s approved leave of absence ends and the date the Participant no 
longer has a statutory or contractual right to re-employment. 

SECTION 9 
TRANSFERABILITY  

9.01 Share purchase benefits granted hereunder may not be assigned, transferred, pledged or 
hypothecated (whether by operation of law or otherwise), and shall not be subject to 
execution, attachment or similar process. Any attempted assignment, transfer, pledge, 
hypothecation or other disposition or levy of attachment or similar process upon the stock 
purchase benefits shall be null and void and without effect. Share purchase benefits granted 
under this Plan may be exercised only by the applicable Participant. 

9.02 The Employee Contributions may not be assigned, transferred, pledged or hypothecated in 
any way, and any attempted assignment, transfer, pledge, hypothecation or other 
disposition of the Employee Contributions shall be null and void and without effect. 

9.03 Each Participant in the Code Section 423 Component shall give the Company prompt 
written notice of any disposition or other transfer of Shares acquired pursuant to the 
exercise of a Share purchase benefit under this Plan if such disposition or transfer is made 
within two years after the Offering Date or within one year after the Purchase Date. 

SECTION 10 
SHARE CERTIFICATES; RIGHTS AS A SHAREHOLDER 

10.01 Shares purchased under the Plan will be originally issued from treasury in uncertificated 
form (i) in the case of those Participants which are Non-423 Component Eligible 
Employees, to the brokerage account designated by the Company and (ii) in the case of 
those Participants which are 423 Component Eligible Employees, directly in the form of 
direct registration statements, in each case subject to the Plan Administrator’s sole 
discretion. Shares issued under the Plan may contain restrictions against transfer (including 
applicable legends to that effect) as provided in Section 9.03  or securities legislation or 
other applicable law. 

10.02 The Company shall use all reasonable efforts to facilitate the operation of the Plan as 
contemplated and described in the Plan, but shall not be required to issue or deliver any 
Shares purchased unless such issuance and delivery comply with all applicable provisions 
of law, domestic or foreign, including, without limitation, the Securities Act (Ontario), the 
United States Securities Act of 1933, as amended, the Exchange Act, the rules and 
regulations promulgated thereunder, applicable state securities laws and the requirements 
of any stock exchange upon which the Shares may then be listed, and shall be further 
subject to the approval of counsel for the Company with respect to such compliance.  

10.03 In addition to the requirement that shareholder approval be obtained as set out in Section 
11.02, no Shares shall be issuable by the Company if at any time the Board determines that 
the listing or qualification of such Shares under any securities legislation or other 
applicable law, or the consent or approval of any governmental or other regulatory body 
(including any applicable stock exchange), is necessary as a condition of, or in connection 
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with, the issuance of such Shares hereunder, and in such circumstance the Company shall 
not issue such Shares unless such listing, qualification, consent or approval has been 
effected or obtained free of any conditions not acceptable to the Board. 

10.04 Book-entries representing Shares purchased under the Plan shall be registered in the name 
of the Participant or jointly in the name of the Participant and another Person, as the 
Participant may direct. For greater certainty, all such Shares and all cash held in a 
Participant’s Share Purchase Account shall be held for and by or for the benefit and on 
behalf of, and shall at all times be beneficially owned by, the applicable Participant. 

10.05 All Participants that are Insiders shall be responsible for completing and filing, in 
accordance with applicable securities laws, any insider reports that are required to be filed 
and completed in connection with the acquisition (or sale/disposition) of any Shares 
pursuant to this Plan. 

10.06 A Participant shall not be entitled to any of the rights or privileges of a shareholder of the 
Company with respect to Shares offered for purchase under the Plan, including the right to 
vote or direct the voting or to receive any dividends that may be declared by the Company, 
until (i) the Participant actually has paid the Purchase Price for such Shares; (ii) upon 
satisfaction of any applicable withholding tax or withholding liabilities in accordance with 
Section 6.01; and (iii) such Shares have been issued and delivered as provided in this 
Section 10. 

SECTION 11 
EFFECTIVE DATE AND AMENDMENT OR TERMINATION OF PLAN 

11.01 The Plan was adopted by the Board with an effective date of October 16, 2024 , provided 
that the Plan is subsequently approved by the shareholders of the Company within twelve 
months after the date the Plan was adopted by the Board in compliance with Section 423 
of the Code and applicable stock exchange rules. 

11.02 The Plan Administrator may at any time terminate, amend or suspend the Plan, in whole 
or in part, subject to any regulatory or TSX approval that may be required, and provided 
that the Plan may not be amended in any way that would: 

(a) cause rights issued under the Plan in respect of 423 Component Eligible Employees 
to fail to meet the requirements for employee stock purchase plans as defined in 
Section 423 of the Code or any successor thereto, including, without limitation, 
shareholder approval if required; or 

(b) deprive a Participant of any benefits that have accrued to the date of termination or 
which would cause or permit any Shares or Employee Contributions held pursuant 
to the Plan to revert to or become the property of the Company (other than pursuant 
to the existing termination provisions). 

11.03 Without limiting the generality of Section 11.02, the Plan Administrator may make any 
amendment without shareholder approval:  
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(a) for the purpose of making formal, minor, administrative or technical 
modifications to any of the provisions of the Plan, including amendments 
of a “housekeeping” nature; 

(b) to correct any ambiguity, defective provision, error or omission in the 
provisions of this Plan; 

(c) to amend the holding, payment or withdrawal provisions of this Plan or any 
Shares, as applicable; 

(d) to permit participation in the Plan by employees who are employed by 
Designated Affiliates and who are employed or reside outside the United 
States or Canada;  

(e) to achieve tax, securities law and other compliance objectives in particular 
jurisdictions, which may include (but with respect to the Code Section 423 
Component, only to the extent permitted by Section 423 of the Code and 
regulations thereunder) granting options to Participants who are citizens or 
residents of a non-U.S. jurisdiction that are less favorable than the terms of 
purchase rights generally granted under the Plan to employees resident in 
the United States; 

(f) to change the length or frequency of the Offering Periods; 

(g) to change any of the termination provisions of this Plan; 

(h) required to give effect to, or address, any changes in tax laws, accounting 
policies, securities laws or other applicable laws or consistent with Section 
12.01; or 

(i) that does not require shareholder approval under applicable laws or the rules 
of the TSX. 

11.04 Notwithstanding the foregoing, shareholder approval shall be required for any amendment: 

(a) to increase the maximum number of Shares issuable under the Plan as 
specified in Section 14.01 except pursuant to the provisions under 
Section 13 that permit the Plan Administrator to make equitable 
adjustments in the event of transactions affecting the Company or its capital; 

(b) to remove or exceed the 10% limits on Shares issuable or issued to 
Reporting Insiders as described in Section 5.06; 

(c) to increase the discount reflected in the definition of Purchase Price;  

(d) to permit any interest in the Share purchase benefits or the Employee 
Contributions under this Plan to be transferable or assignable; or 
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(e) to delete or reduce the range of amendments that require shareholder 
approval under this Section 11.04. 

11.05 During any suspension of the Plan, no new Offering Period shall begin, no Eligible 
Employee shall be offered any opportunity to elect to participate in the Plan, and any 
existing payroll deduction elections shall be suspended, but any Share purchase rights 
granted for an Offering Period that began prior to the Plan suspension shall remain subject 
to the other provisions of this Plan. 

SECTION 12 
PLAN ADMINISTRATION 

12.01 In administering the Plan, it will be necessary to follow various laws and regulations. It 
may be necessary from time to time to change or waive requirements of the Plan to conform 
with law, to meet special circumstances not anticipated or covered in the Plan, or to carry 
on successful operations of the Plan. Therefore, the Plan Administrator shall have full 
power and authority to make variations in the provisions of the Plan for such purposes and 
to determine any questions which may arise regarding interpretation and application of the 
provisions of the Plan. Without limiting the generality of the foregoing, the Plan 
Administrator is specifically authorized to adopt rules and procedures regarding payroll 
deductions, payment of interest, conversion of local currency, payroll tax, the definition of 
Eligible Compensation, withholding procedures and handling of book entries that vary with 
local requirements. The Plan Administrator may promulgate rules regarding the time and 
manner for submitting any required notice or form contemplated under the Plan, which 
may include a requirement that the notice be on file with the Company’s designated office 
for a reasonable period before it will be effective. Subject to the terms of the Plan and 
applicable law, the Plan Administrator may delegate ministerial duties associated with the 
administration of the Plan to such Company officers, employees or agents as the Plan 
Administrator may determine. The determination of the Plan Administrator as to the 
interpretation and operation of the Plan shall be final and conclusive.  

12.02 Subject to applicable laws, rules or regulations or the requirements of any stock exchange 
upon which the Shares are listed, the Plan Administrator may, in its sole discretion, 
establish sub-plans under the Non-Code Section 423 Component of the Plan which do not 
satisfy the requirements of Section 423 of the Code for purposes of effectuating the 
participation of Eligible Employees of a Designated Affiliate. For purposes of the Non-
Code Section 423 Component, the Plan Administrator may establish one or more sub-plans 
to: (a) amend or vary the terms of the Non-Code Section 423 Component of the Plan in 
order to conform such terms with the laws, rules and regulations of each country where 
such Eligible Employees of such Designated Affiliate may be located; (b) amend or vary 
the terms of the Non-Code Section 423 Component of the Plan in each country where such 
Eligible Employees of such Designated Affiliate may be located as it considers necessary 
or desirable to take into account or to mitigate or reduce the burden of taxation and social 
insurance contributions, or (c) amend or vary the terms of the Non-Code Section 423 
Component of the Plan in each country where such Eligible Employees of such Designated 
Affiliate may be located as it considers necessary or desirable to meet the goals and 
objectives of the Non-Code Section 423 Component of the Plan. Each sub-plan established 
pursuant to this Section 12.02 shall be reflected in a written appendix to this Plan, and shall 
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be treated as being separate and independent from the Code Section 423 Component of the 
Plan; provided that the total number of Shares authorized to be issued under the Plan shall 
include any Shares issued under both the Code Section 423 Component of the Plan and the 
Non-Code Section 423 Component of the Plan, including each subplan.  To the extent 
permitted under applicable law, the Plan Administrator may delegate its authority and 
responsibilities under Section 12.02 to an appropriate sub-committee consisting of one or 
more officers of the Company.   

SECTION 13 
SHARE DIVIDEND OR RECLASSIFICATION OR CHANGE IN CONTROL 

13.01 Upon the payment of any dividend, or the occurrence of a stock split, reverse stock split, 
recapitalization, combination or reclassification by way of split-up in the number of Shares 
of the Company or other distribution of Shares without receipt of consideration by the 
Company, the Plan Administrator shall, subject to regulatory approval, make such 
equitable adjustments as it deems appropriate to the total number of Shares authorized by 
Section 14.01 to be sold under the Plan, to the number of Shares subject to purchase under 
outstanding share purchase rights, and to the share purchase exercise price or prices 
applicable to outstanding purchase rights. 

13.02 In the event of a Change in Control and subject to regulatory approval, appropriate 
adjustments shall be made to give effect thereto on an equitable basis in terms of issuance 
of shares of the Surviving Entity or successor resulting from the Change in Control. If such 
Surviving Entity or Parent Entity refuses to continue or assume outstanding purchase rights 
under the Plan, or issue substitute rights for such outstanding rights, then the Plan 
Administrator may, in its discretion, either terminate the Plan in accordance with Section 
11.02 or shorten the Offering Period then in progress by setting a new Purchase Date for a 
specified date before the date of the consummation of the Change in Control. In the event 
of a change in the Purchase Date, each Participant shall be notified in writing, prior to any 
new Purchase Date, that the Purchase Date for the existing Offering Period has been 
changed to the new Purchase Date and that the Participant’s right to acquire Shares will be 
exercised automatically on the new Purchase Date unless prior to such date the 
Participant’s employment has been terminated or the Participant has withdrawn from the 
Plan. In the event of a dissolution or liquidation of the Company, any Offering Period then 
in progress will terminate immediately prior to the consummation of such action, unless 
otherwise provided by the Board. 

SECTION 14 
SHARES TO BE SOLD 

14.01 Subject to the terms of Section 13.01, the number of Shares authorized to be sold under the 
Plan shall not exceed 674,000 Shares. If the total number of Shares which may otherwise 
be sold on any Purchase Date exceeds the maximum number of Shares authorized to be 
sold, the Company shall make a pro rata allocation of the Shares available for delivery and 
distribution in a uniform manner, to the extent practicable, and as it shall determine to be 
equitable, and the balance of payroll deductions credited to the Share Purchase Account of 
each Participant shall be returned to him or her as promptly as possible. 
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SECTION 15 
LIMITATION OF RIGHTS OF THE ELIGIBLE EMPLOYEES 

15.01 This Plan is a voluntary program on the part of the Company and shall not constitute an 
inducement to or condition of the employment of any Eligible Employee. Nothing 
contained in this Plan shall give any Eligible Employee, whether a Participant or not, the 
right to be retained in the service of the Company or any of its Subsidiaries or shall interfere 
with the right of the Company or any of its Subsidiaries to discharge any Eligible Employee 
whether a Participant or not at any time. Enrolment in this Plan will not give any Participant 
or beneficiary of a Participant any right or claim to any benefit except to the extent provided 
for in the Plan. By participating in the Plan, all Participants strictly waive any claim 
they may have, may have had or might have in the future with respect to this Plan, 
including with respect to (i) any right to participation in the Plan pursuant to 
Section 3 or loss, actual or otherwise, by not being able to participate in the Plan, if 
their participation in the Plan or their employment with the Company or any of its 
Subsidiaries terminates for any reason; (ii) the ability to elect to make payroll 
deductions in accordance with Section 4; (iii) any currency risk arising from or 
relating to Section 5.05; and (iv) the right to purchase the Shares under the condition 
that the withholding tax or other withholding liabilities have been satisfied pursuant 
to Section 6.  

15.02 Neither the Company nor the Plan Administrator shall be liable to any Eligible 
Employee for any loss resulting from a decline in the market value of any Shares 
issued under the Plan. Neither the Company nor the Plan Administrator shall be 
liable to any Eligible Employee for any change in the market price of the Shares 
between the time an Eligible Employee elects to participate in the Plan and the time 
the purchase of Shares takes place. By participating in the Plan, a Participant 
expressly acknowledges and agrees to the foregoing and waives any claim such 
Participant may have, may have had or might have in the future with respect to the 
foregoing. 

SECTION 16 
CALIFORNIA ELIGIBLE EMPLOYEES 

Notwithstanding any other provision of this Plan, the provisions of this Section 16 shall apply to 
any issuance of Shares under the Plan to a California Eligible Employee, unless such issuance is 
otherwise exempt from the applicable securities laws of California. 

16.01 The issuance of Shares under the Plan to California Eligible Employees shall occur within 
ten (10) years from the earlier of (i) the date on which this Plan is adopted by the Board 
and (ii) the date on which the Plan is approved by the shareholders of the Company. 

16.02 The Company will not issue Shares under the Plan to California Eligible Employees unless: 

(a) on the date Shares are issued to California Eligible Employees pursuant to the Plan, 
the Company is a foreign private issuer, as defined by Rule 3b-4 under the 
Exchange Act, and the aggregate number of persons in California granted awards 
under all compensation plans and agreements and issued securities under all 
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purchase and bonus plans and agreements of the Company does not exceed thirty 
five (35); or 

(b) the Plan is adopted and approved in accordance with Section 11.01. 

SECTION 17 
MISCELLANEOUS 

17.01 All written notices to the Company pertaining to the Plan shall be delivered personally, or 
via e-mail or mail, postage prepaid, addressed as follows: 

Sangoma Technologies Corporation 
100 Renfrew Drive, Suite 100  
Toronto, Ontario, Canada L3R 9R6 

Attention: Legal Department 
legal@sangoma.com 

All notices to an Eligible Employee will be addressed to the principal address of the 
Participant on file with the Company. Either the Company or the Eligible Employee may 
designate a different address by written notice to the other. Such notices are deemed to be 
received, if delivered personally or by e-mail, on the date of delivery, and if sent by mail, 
on the fifth Business Day following the date of mailing.  

17.02 Nothing contained in this Plan shall be construed so as to prevent the Company from taking 
corporate action which is deemed by the Company to be appropriate or in its best interest, 
whether or not such action would have an adverse effect on this Plan. 

17.03 This 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 Ontario and the federal laws of 
Canada applicable therein, without any reference to conflicts of law rules. 

17.04 The Company and each Participant irrevocably submits to the exclusive jurisdiction of the 
courts of competent jurisdiction in the Province of Ontario in respect of any action or 
proceeding relating in any way to the Plan, including, without limitation, with respect to 
any issuance of Shares made in accordance with the Plan. 
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SANGOMA TECHNOLOGIES CORPORATION  
(the “Corporation”)  

BOARD CHARTER  
1. Purpose  

The board of directors (the "Board") of the Corporation directly, and through its committees, 
oversees the management of, and provides stewardship over, the Corporation’s affairs. The 
Board’s primary goal is to act in the best interests of the Corporation to enhance long-term 
shareholder value while considering the interests of the Corporation’s various stakeholders, 
including shareholders, employees, customers, suppliers and the community. The responsibilities 
of the Board described herein are pursuant to, and subject to, the provisions of applicable statutes 
and the constating documents of the Corporation and do not impose any additional responsibilities 
or liabilities on the directors at law or otherwise. 

2. Composition  

The Board shall be constituted with a majority of individuals who qualify as “independent” as 
defined in National Instrument 58-101 – Disclosure of Corporate Governance Practices (“NI 58-
101”), provided, however, that if at any time a majority of the directors are not independent 
because of the death, resignation, bankruptcy, adjudicated incompetence, removal or change in 
circumstance of any director who was an independent director within the meaning of NI 58-101, 
this requirement shall not be applicable for a period of 60 days thereafter, during which time the 
remaining directors shall appoint a sufficient number of directors who qualify as “independent” 
to comply with this requirement.  

Pursuant to NI 58-101, an independent director is one who is free from any direct or indirect 
relationship which could, in the view of the Board, be reasonably expected to interfere with a 
director’s independent judgment. If at any point the Chair of the Board is not independent, the 
Board shall also appoint one member as a lead independent director, which lead independent 
director shall have the duties and responsibilities set out in the Position Description for the Lead 
Independent Director.   

3. Limitation on Duties 

The Board shall discharge its responsibilities and shall assess the information provided by the 
Corporation’s management and any external advisors, including the external auditor, in 
accordance with its business judgment. Directors are entitled to rely, absent knowledge to the 
contract, on the integrity of the persons from whom they receive information and the accuracy 
and completeness of the information provided. 
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Nothing in this Charter is intended or may be construed as to impose on any director a standard 
of care or diligence that is in any way more onerous or extensive than the standard to which the 
directors are subject under applicable law. 

4. Responsibilities of the Board 

  The Board is responsible for the stewardship and oversight of the Corporation and in that regard 
shall be specifically responsible for:  

(a) participating in the development of and approving a strategic plan for the Corporation; 

(b) supervising the activities and managing the investments and affairs of the Corporation;  

(c) approving the Corporation’s annual operating and capital budgets;  

(d) approving major decisions regarding the Corporation;   

(e) defining the roles and responsibilities of management;   

(f) reviewing and approving the business and investment objectives to be met by management;   

(g) assessing the performance of and overseeing management;   

(h) issuing securities of the Corporation for such consideration as the Board may deem 
appropriate, subject to applicable law;   

(i) reviewing the Corporation’s debt strategy;   

(j) identifying and managing risk exposure;  

(k) ensuring the integrity and adequacy of the Corporation’s internal controls and management 
information systems;   

(l) succession planning;   

(m) establishing committees of the Board, where required or prudent, and defining their 
mandate;   

(n) establishing and maintaining procedures and policies to ascertain director independence;  

(o) maintaining records and providing reports to shareholders;  

(p) ensuring effective and adequate communication with shareholders, other stakeholders and 
the public;  

(q) determining the amount and timing of dividends to shareholders; and  

(r) providing general guidance and oversight to the Corporation regarding corporate 
governance, including the Corporation’s environmental, social and governance programs.   
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It is recognized that every director in exercising powers and discharging duties must act honestly 
and in good faith with a view to the best interest of the Corporation.  Directors must exercise the 
care, diligence and skill that a reasonably prudent person would exercise in comparable 
circumstances.  In this regard, they will comply with their duties of honesty, loyalty, care, 
diligence, skill and prudence.    

In addition, directors are expected to carry out their duties in accordance with policies and 
regulations adopted by the Board from time to time.  

It is expected that management will co-operate in all ways to facilitate compliance by the Board 
with its legal duties by causing the Corporation and its subsidiaries to take such actions as may be 
necessary in that regard and by promptly reporting any data or information to the Board that may 
affect such compliance. 

5. Expectations of Directors 

The Board has developed specific expectations of directors to promote the discharge by the 
directors of their responsibilities and to promote the proper conduct of the Board. 

(a) Commitment and Attendance. All directors are expected to maintain a high 
attendance record at meetings of the Board and the committees of which they are 
members.  Attendance by telephone or video conference may be used to facilitate 
a director’s attendance.  

(b) Preparation for Meetings. All directors are expected to review the materials 
circulated in advance of meetings of the Board and its committees and should arrive 
prepared to discuss the issues presented.  Directors are encouraged to contact the 
Chair of the Board (the “Chair”), the Chief Executive Officer and any other 
appropriate executive officer(s) of the Corporation to ask questions and discuss 
agenda items prior to meetings.  

(c) Participation in Meetings.  Each director is expected to be sufficiently 
knowledgeable of the business of the Corporation, including its financial 
statements, and the risks it faces, to ensure active and effective, and candid and 
forthright participation in the deliberations of the Board and of each committee on 
which he or she serves.  

(d) Loyalty and Ethics.  In their roles as directors, all members of the Board owe a 
duty of loyalty to the Corporation. This duty of loyalty mandates that the best 
interests of the Corporation take precedence over any other interest possessed by a 
director.  Directors are expected to conduct themselves in accordance with the 
Corporation’s Code of Business Conduct and Ethics.  

(e) Other Board Memberships and Significant Activities.  The Corporation values the 
experience directors bring from other boards on which they serve and other 
activities in which they participate but recognizes that those boards and activities 
also may present demands on a director’s time and availability and may present 
conflicts or legal issues, including independence issues.  Each member of the Board 
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should, when considering membership on another board or committee, make every 
effort to ensure that such membership will not impair the member’s time and 
availability for his or her commitment to the Corporation.  Directors should advise 
the Chair and the Chief Executive Officer before accepting membership on other 
public company boards or any audit committee or other significant committee 
assignment on any other board, or establishing other significant relationships with 
businesses, institutions, governmental units or regulatory entities, particularly 
those that may result in significant time commitments or a change in the member’s 
relationship to the Corporation.  

(f) Personal Conduct.  Directors are expected to: (i) exhibit high standards of personal 
integrity, honesty and loyalty to the Corporation; (ii) project a positive image of the 
Corporation to news media, the financial community, governments and their 
agencies, shareholders and employees; (iii) be willing to contribute extra efforts, 
from time to time, as may be necessary including, among other things, being willing 
to serve on committees of the Board; and (iv) disclose any potential conflict of 
interest that may arise with the affairs or business of the Corporation and, generally, 
avoid entering into situations where such conflicts could arise or could reasonably 
be perceived to arise. 

(g) Confidentiality. The proceedings and deliberations of the Board and its committees 
are confidential.  Each member of the Board will maintain the confidentiality of 
information received in connection with their as a director. 

6. Meetings    

The Board will meet not less than four times per year: three meetings to review quarterly results 
and one meeting prior to the issuance of the annual financial results of the Corporation. The Board 
shall meet periodically without management present to ensure that the Board functions 
independently of management. If the Chair is not present at the meeting, the lead independent 
director will chair the meeting. At each Board meeting, unless otherwise determined by the Board, 
an in-camera meeting of independent directors will take place, which session will be chaired by 
the Chair of the Board (or the lead independent director if the Chair is not present).  In discharging 
its mandate, the Board and any committee of the Board will have the authority to retain and receive 
advice from outside financial, legal or other advisors (at the cost of the Corporation) as the Board 
or any such committee determines to be necessary to permit it to carry out its duties. 

The Board appreciates having certain members of senior management attend each Board meeting 
to provide information and opinion to assist the directors in their deliberations. Management 
attendees who are not Board members will be excused for any agenda items which are reserved 
for discussion among directors only. 

7. Board Meeting Agendas and Information  

The Chair, in consultation with management, will develop the agenda for each Board meeting.  
Agendas will be distributed to the directors before each meeting, and all directors shall be free to 
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suggest additions to the agenda in advance of the meeting. Whenever practicable, information and 
reports pertaining to Board meeting agenda items will be circulated to the directors in advance of 
the meeting.  Reports may be presented during the meeting by members of the Board, management 
and/or staff, or by invited outside advisors.  It is recognized that under some circumstances, due 
to the confidential nature of matters to be discussed at a meeting, it will not be prudent or 
appropriate to distribute written materials in advance.    

8. Measures for Receiving Shareholder Feedback  

All publicly disseminated materials of the Corporation shall provide for a mechanism for feedback 
of shareholders.  

9. Telephone Board Meetings  

A director may participate in a meeting of the directors or in a committee meeting by means of 
telephone, electronic or such other communications facilities as permit all persons participating 
in the meeting to communicate with each other and a director participating in such a meeting by 
such means is deemed to be present at the meeting.    

While it is the intent of the Board to follow an agreed meeting schedule as closely as possible, it 
is felt that, from time to time, with respect to time sensitive matters telephone board meetings may 
be required to be called for directors to be able to better fulfill their legal obligations.  
Alternatively, management may request the directors to approve certain matters by unanimous 
written consent.  

10. Access to Management and Outside Advisors 

Management shall be required to report to the Board at the request of the Board on the performance 
of the Corporation, new and proposed initiatives, the Corporation’s business and investments, 
management concerns and any other matter the Board or its Chair may deem appropriate.  In 
addition, the Board expects management to promptly report to the Chair any significant 
developments, changes, transactions or proposals respecting the Corporation or its subsidiaries. 
All members of the Board should be free to contact management at any time to discuss any aspect 
of the Corporation’s business.  Directors should use their judgement to ensure that any such 
contact is not disruptive to the operations of the Corporation.  The Board expects that there will 
be frequent opportunities for members of the Board to meet with management in meetings of the 
board and committees, or in other formal or informal settings. 

The Board may, in its sole discretion, retain and obtain the advice and assistance of such advisors 
as it deems necessary to fulfil its duties and responsibilities under this Charter. The Board may set 
the compensation and oversee the work of such advisors to be paid by the Corporation.  

11. Communications Policy  
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The Board shall approve the content of the Corporation’s major communications to shareholders 
and the investing public including any Annual Report, Management Information Circular, Annual 
Information Form and any prospectuses which may be issued.  The Audit Committee shall review 
and recommend to the Board the approval of the quarterly and annual financial statements 
(including the Management Discussion & Analysis) and press releases relating to financial 
matters.  The Board also has responsibility for monitoring the Corporation’s external 
communications.  However, the Board believes that it is generally the function of management to 
speak for the Corporation in its communications with the investment community, the media, 
customers, suppliers, employees, governments and the general public. The Board will appoint an 
independent, non-executive director to be available to shareholders with concerns should 
communications with management fail to resolve the issue or such contact is inappropriate. The 
Board shall have responsibility for reviewing the Corporation’s policies and practices with respect 
to disclosure of financial and other information including insider reporting and trading.  The Board 
shall approve and monitor the disclosure policies designed to assist the Corporation in meeting its 
objective of providing timely, consistent and credible dissemination of information, consistent 
with disclosure requirements under applicable securities law.  The Board shall review the 
Corporation’s policies relating to communication and disclosure on an annual basis.  

12. Internal Control and Management Information Systems  

The Board has responsibility for the integrity of the Corporation’s internal control and 
management information systems.  All material matters relating to the Corporation and its business 
require the prior approval of the Board, subject to the Board’s ability to delegate such matters to, 
among others, the Corporation’s Audit Committee, Compensation, Governance and Nominating 
Committee, and management.  Management is authorized to act, without Board approval, on all 
ordinary course matters relating to the Corporation’s business subject to any management 
authority guidelines adopted by the Board. The Audit Committee has responsibility for ensuring 
internal controls are appropriately designed, implemented and monitored and for ensuring that 
management’s financial reporting is complete and accurate, even though management may be 
charged with developing and implementing the necessary procedures. 

13. Delegation of Powers  

The directors may establish one or more committees and may delegate to such committees any of 
the powers of the Board.  The directors may also delegate powers to manage the business and 
affairs of the Corporation to such of the officers of the Corporation as they, in their sole and 
absolute discretion, may deem necessary or desirable to appoint, and define the scope of and 
manner in which such powers will be exercised by such persons as they may deem appropriate. 
The Board retains responsibility for oversight of any matters delegated to any director(s) or any 
committee of the Board, to management or to other persons.  

14. Board Effectiveness and Assessments 
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The Board shall review and, if determined appropriate, approve the recommendations of the 
applicable committee of the Board, if any, concerning formal position descriptions for the Chair, 
and for each committee of the Board, and for the Chief Executive Officer, provided that in 
approving a position description for the Chief Executive Officer, the Board shall consider the input 
of the Chief Executive Officer and shall develop and approve corporate goals and objectives that 
the Chief Executive Officer is responsible for meeting (which may include goals and objectives 
relevant to the Chief Executive Officer’s compensation, as recommended by the applicable 
committee of the Board, if any).  

The Board shall review and, if determined appropriate, adopt a process recommended by the 
applicable committee of the Board, if any, for reviewing the performance and effectiveness of the 
Board as a whole, the committees of the Board and the contributions of individual directors on an 
annual basis.  

15. Education and Training  

The Board will provide newly elected directors with an orientation program to educate them on 
the Corporation, their roles and responsibilities on the Board or Committees, as well as the 
Corporation’s internal controls, financial reporting and accounting practices. In addition, directors 
will, from time to time, as required, receive: (a) training to increase their skills and abilities, as it 
relates to their duties and their responsibilities on the Board; and (b) continuing education about 
the Corporation to maintain a current understanding of the Corporation’s business, including its 
operations, internal controls, financial reporting and accounting practices.  

16. No Rights Created  

This Charter is a broad policy statement and is intended to be part of the Board’s flexible 
governance framework. While this Charter should comply with all applicable law and the 
Corporation’s constating documents, this Charter does not create any legally binding obligations 
on the Board, any Committee, any director or the Corporation. 
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