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CONAVI MEDICAL CORP. 

OMNIBUS EQUITY INCENTIVE PLAN 

ARTICLE 1 - PURPOSES OF THE PLAN 

1.1 Purposes of the Plan 

The purposes of the Plan are to: (i) provide the Corporation with a mechanism to attract, retain and 
motivate highly qualified directors, officers, employees and consultants; (ii) align the interests of 
Participants with those of other shareholders of the Corporation generally; and (iii) enable and 
encourage Participants to participate in the long-term growth and success of the Corporation 
through the acquisition of Common Shares. 

1.2 Effective Date 

This Plan shall become effective upon the date of approval by the shareholders of the Corporation 
given by affirmative vote of the majority of the Common Shares represented at the meeting of the 
shareholders of the Corporation at which motion to approve the Plan is presented, being the 
Effective Date. 

ARTICLE 2 - DEFINED TERMS 

2.1 Definitions 

Where used herein, the following terms shall have the following meanings, respectively: 

(a) “Actively Employed” means when a Participant is employed and actively 
providing services to the Corporation or a Subsidiary, or a Participant is on a 
vacation or a leave of absence approved by the Corporation or a Subsidiary or 
authorized under applicable law.  For purposes of this Plan, except as may be 
required to comply with minimum requirements of applicable employment 
standards legislation, a Participant is not Actively Employed if his or her 
employment has been terminated by the Participant’s resignation or by the 
Corporation or a Subsidiary, regardless of whether the Participant’s employment 
has been terminated with or without Cause, lawfully or unlawfully or with or 
without notice, and except as may be required by minimum requirements of 
applicable employment standards legislation, being Actively Employed does not 
include any period during, or in respect of, which a Participant is receiving or is 
entitled to receive payments in lieu of notice (whether by way of lump sum or salary 
continuance), benefits continuance, severance pay, damages for wrongful dismissal 
or other termination related payments or benefits, in each case, whether pursuant to 
statute, contract, common law, civil law or otherwise; 

(b) “Applicable Withholding Taxes” means any and all taxes and other source 
deductions or other amounts which the Corporation or a Subsidiary is required by 
law to withhold from any amounts to be paid or credited hereunder; 
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(c) “Award” means an Option or a Share Unit granted to a Participant pursuant to the 
terms of the Plan; 

(d) “Award Agreement” means an agreement entered into by the Corporation and a 
Participant setting forth the terms and conditions applicable to Awards granted 
under the Plan.  All Award Agreements shall be deemed to incorporate the 
provisions of the Plan, subject to such modifications or additions as the Board may, 
in its discretion, determine appropriate.  An Award Agreement need not be identical 
to other Award Agreements either in form or substance; 

(e) “Blackout Period” means a period of time during which, pursuant to any 
applicable laws or policies of the Corporation (including the Corporation’s insider 
trading policy, as amended or restated from time to time), any securities of the 
Corporation may not be traded by Participants, including any period in which 
Insiders or other specified persons are in possession of material undisclosed 
information, but excluding any period during which a regulator has halted trading 
in the Corporation’s securities; 

(f) “Board” or “Board of Directors” means the board of directors of the Corporation 
as may be constituted from time to time; 

(g) “Business Day” means any day on which the Exchange is open for business; 

(h) “Cause” means: (i) if the Participant has a written agreement pursuant to which the 
Participant offers employment or services to the Corporation or a Subsidiary and 
the term “cause” (or similar) is defined in such agreement, “cause” (or similar) as 
defined in such agreement; or otherwise (ii): (a) the failure of the Participant to 
follow the Corporation’s or a Subsidiary’s reasonable instructions with respect to 
the performance of the Participant’s duties or responsibilities; (b) any material 
breach by the Participant of the Participant’s obligations under any code of ethics, 
any code of business conduct or any lawful policies or procedures of the 
Corporation or a Subsidiary as applicable to the Participant; (c) a Participant’s 
excessive absenteeism, flagrant neglect of duties or serious misconduct involving 
the property, business or affairs of the Corporation or a Subsidiary or the carrying 
out of the Participant’s duties or responsibilities with respect to the Corporation or 
a Subsidiary; (d) the Participant is convicted of, or pleads guilty to, a crime which 
constitutes an indictable offence; and (e) any other act or omission of the Participant 
which would be treated by the courts of the jurisdiction in which the Participant is 
employed or engaged to constitute cause for termination of employment or 
engagement, as applicable; 

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

(i) a consolidation, merger, amalgamation, arrangement or other 
reorganization or acquisition involving the Corporation or any of its 
Subsidiaries and another corporation or other entity, as a result of which the 
holders of Common Shares prior to the completion of the transaction hold 
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less than 50% of the outstanding shares of the successor corporation after 
completion of the transaction; 

(ii) the sale, lease, exchange or other disposition, in a single transaction or a 
series of related transactions, of assets, rights or properties of the 
Corporation and/or any of its Subsidiaries which have an aggregate book 
value greater than 50% of the book value of the assets, rights and properties 
of the Corporation and its Subsidiaries on a consolidated basis to any other 
person or entity, other than a disposition to a wholly-owned subsidiary of 
the Corporation in the course of a reorganization of the assets of the 
Corporation and its Subsidiaries; 

(iii) a resolution is adopted to wind-up, dissolve or liquidate the Corporation; 

(iv) any person, entity or group of persons or entities acting jointly or in concert 
(an “Acquiror”) acquires or acquires control (including, without limitation, 
the right to vote or direct the voting) of Voting Securities of the Corporation 
which, when added to the Voting Securities owned of record or beneficially 
by the Acquiror or which the Acquiror has the right to vote or in respect of 
which the Acquiror has the right to direct the voting, would entitle the 
Acquiror and/or associates and/or affiliates of the Acquiror to cast or to 
direct the casting of 20% or more of the votes attached to all of the 
Corporation’s outstanding Voting Securities which may be cast to elect 
directors of the Corporation or the successor corporation (regardless of 
whether a meeting has been called to elect directors): 

(v) as a result of or in connection with: (A) a contested election of directors; or 
(B) a consolidation, merger, amalgamation, arrangement or other 
reorganization or acquisition involving the Corporation or any of its 
Subsidiaries and another corporation or other entity, the nominees named in 
the most recent management information circular of the Corporation for 
election to the Board shall not constitute a majority of the Board; or 

(vi) the Board adopts a resolution to the effect that a Change of Control as 
defined herein has occurred or is imminent. 

For the purposes of the foregoing, “Voting Securities” means Common Shares and 
any other shares entitled to vote for the election of directors of the Corporation and 
shall include any security, whether or not issued by the Corporation, which are not 
shares entitled to vote for the election of directors of the Corporation but are 
convertible into or exchangeable for shares which are entitled to vote for the 
election of directors of the Corporation including any options or rights to purchase 
such shares or securities; 

(j) “Common Shares” means the common shares of the Corporation, and such other 
shares or securities as may be substituted therefore as a result of any change to the 
shares of the Corporation or any capital reorganization, arrangement, 
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amalgamation, combination, recapitalization, merger or other event affecting all of 
the common shares of the Corporation; 

(k) “Consultant” means, in relation to the Corporation or a Subsidiary, an individual 
(other than a Director or Employee) or Company that: (i) is engaged to provide on 
an ongoing bona fide basis, consulting, technical, management or other services to 
the Corporation or to a Subsidiary, other than services provided in relation to a 
Distribution; (ii) provides the services under a written contract between the 
Corporation or a Subsidiary and the individual, as the case may be; and (iii) in the 
reasonable opinion of the Corporation, spends or will spend a significant amount 
of time and attention on the affairs and business of the Corporation or a Subsidiary; 

(l) “Company” means a corporation, incorporated association or organization, body 
corporate, partnership, trust, association or other entity other than an individual; 

(m) “Corporation” means Conavi Medical Corp. and includes any successor 
corporation thereof; 

(n) “Director” means any individual who is a member of the Board of Directors and 
who is not also an Employee or Consultant; 

(o) “Disability” means (i) any physical or mental incapacity, disease or affliction of 
the Participant which has resulted in, or which will result in, the Participant’s 
inability to perform the essential duties of the Participant’s position, taking into 
account reasonable accommodation by the Corporation or a Subsidiary as 
applicable, either for any consecutive four (4) month period or any period of six (6) 
months (whether or not consecutive) in any consecutive twelve (12) month period, 
and further prevents the Participant from being gainfully employed or providing 
services in any position with the Corporation or a Subsidiary thereafter, or (ii) a 
court of competent jurisdiction has declared such individual to be mentally 
incompetent or incapable of managing his or her affairs; 

(p) “Discounted Market Price” has the meaning ascribed thereto in the Exchange 
Policies; 

(q) “Distribution” has the meaning ascribed thereto in the Exchange Policies; 

(r) “Dividend Equivalent” means a right equivalent in value to a Share Unit credited 
to a Participant in accordance with Section 9.1; 

(s) “DSU” or “Deferred Share Unit” means a right granted under Article 6 herein, 
denominated in units, to receive a fully-paid and non-assessable Common Share 
issued from treasury upon settlement of the Award, subject to the terms of the Plan 
and the applicable Award Agreement; 

(t) “Effective Date” means the date this Plan shall become effective as described in 
Section 1.2; 



 

5 

(u) “Employee” means any employee or officer (including executive officer) of the 
Corporation or a Subsidiary as defined under Exchange Policy 4.4; 

(v) “Exchange” means the TSX Venture Exchange or, if the Common Shares are not 
then listed and posted for trading on TSX Venture Exchange, on such stock 
exchange on which such shares are listed and posted for trading as may be selected 
for such purpose by the Board; 

(w) “Exchange Policies” means the policies of the Exchange, including those set forth 
in the Corporate Finance Manual of the Exchange, each as amended or restated 
from time to time; 

(x) “Exercise Price” means the price at which a Common Share may be purchased 
pursuant to the exercise of a particular vested Option, as the same may be adjusted 
in accordance with the terms of the Plan; 

(y) “Expiry Date” means the expiry date specified in the Award Agreement, following 
which an Award may no longer be exercised or settled.  The Expiry Date shall not 
be later than the ten (10) year anniversary of the date the Award was granted, 
subject to Section 9.2; 

(z) “Insider” has the meaning ascribed thereto in the Exchange Policies; 

(aa) “Investor Relations Service Providers” has the meaning ascribed thereto in the 
Exchange Policies; 

(bb) “Option” means a right granted under Article 5 herein to purchase a Common 
Share issued from treasury at a stated Exercise Price for a specified period of time, 
subject to the terms of the Plan and the applicable Award Agreement; 

(cc) “Option Plan” means the Titan Medical Inc. Stock Option, as amended and 
restated from time to time; 

(dd) “Participant” means any Director, Employee or Consultant to whom an Award is 
granted under this Plan; 

(ee) “Performance Period” means, with respect to PSUs, the period of time specified 
in the Award Agreement during which the applicable performance criteria in 
respect of the PSUs may be achieved; 

(ff) “Person” shall mean any natural person, firm, partnership, limited liability 
company, association, corporation, company, trust, business trust, governmental 
authority or other entity and, for greater certainty, includes any Company; 

(gg) “Plan” means this Omnibus Equity Incentive Plan of the Corporation, as may be 
amended or restated from time to time, and including the Addendum for U.S. 
Participants attached hereto; 
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(hh) “PSU” or “Performance Share Unit” means a right granted under Article 8 herein, 
denominated in units, to receive a fully-paid and non-assessable Common Share 
issued from treasury upon settlement, subject to the terms of the Plan and the 
applicable Award Agreement, which generally becomes vested, if at all, subject to 
the attainment of performance criteria established by the Board in its discretion at 
the time of the grant of the PSU; 

(ii) “Reserve” has the meaning ascribed thereto in Section 4.1; 

(jj) “RSU” or “Restricted Share Unit” means a right granted under Article 7 herein, 
denominated in units, to receive a fully-paid and non-assessable Common Share 
issued from treasury upon settlement, subject to the terms of the Plan and the 
applicable Award Agreement, which generally becomes vested, if at all, following 
a period of continuous employment or engagement; 

(kk) “Securities Laws” means the acts, policies, bylaws, rules and regulations of the 
securities commissions governing the granting of Awards by the Corporation,  as 
amended or restated from time to time; 

(ll) “Security Based Compensation Plan” has the meaning ascribed thereto in the 
Exchange Policies; 

(mm) “Share Unit” means an RSU, PSU, DSU or Dividend Equivalent, as the context 
requires; 

(nn) “Subsidiary” means any corporation that is a subsidiary of the Corporation as 
determined in accordance with subsection 1(2) of the Business Corporations Act 
(Ontario), as amended or restated from time to time; 

(oo) “Termination Date” means (i) in respect of a Participant who is a Consultant, the 
date the Participant ceases to provide services to the Corporation or a Subsidiary, 
(ii) in respect of a Participant who is a Director, the date such Participant ceases to 
be a member of the Board, and (iii) in respect of a Participant who is an Employee, 
the last day that the Participant is Actively Employed by the Corporation or a 
Subsidiary, but in any case (a) regardless of whether the Participant’s employment 
is terminated with or without Cause, through actions or events constituting 
constructive dismissal, lawfully or unlawfully, with or without any adequate 
reasonable notice, or with or without any adequate compensation in lieu of such 
reasonable notice, and without regard to whether the Participant continues 
thereafter to receive any compensatory payments or other amounts from the 
Corporation or a Subsidiary, and (b) except as may be required by minimum 
requirements of applicable employment standards legislation, does not include any 
severance period or notice period to which the Participant might then be entitled or 
any period of salary continuance or deemed employment or other damages paid or 
payable to the Participant in respect of his or her termination of employment, and, 
in the case of both subsections (a) and (b), whether pursuant to any applicable 
statute, contract, civil law, the common law or otherwise.  Any such severance 
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period or notice period shall not be considered a period of employment for the 
purposes of a Participant’s rights under the Plan; 

(pp) “U.S. Participant” means a Participant who is a United States citizen or United 
States resident alien as defined for purposes of Section 7701(b)(1)(A) of the U.S. 
Internal Revenue Code or for whom an Award is otherwise subject to taxation under 
the U.S. Internal Revenue Code; provided, however, that a Participant shall be a 
U.S. Participant solely with respect to those affected Awards; and 

(qq) “VWAP” means the volume weighted average trading price per share for the 
Common Shares on the Exchange for the five (5) consecutive trading days ending 
on the last trading day preceding the applicable day. 

2.2 Interpretation 

(a) Whenever the Board or the Corporation exercises discretion in the administration 
of this Plan, the term “discretion” means the sole and absolute discretion of the 
Board or the Corporation, as applicable. 

(b) As used herein, the terms “Article”, “Section”, “Subsection” and “clause” mean 
and refer to the specified Article, Section, Subsection and clause of this Plan, 
respectively. 

(c) Words importing the singular include the plural and vice versa and words importing 
any gender include any other gender. 

(d) Unless otherwise specified, time periods within or following which any payment is 
to be made or act is to be done shall be calculated by excluding the day on which 
the period begins, including the day on which the period ends, and abridging the 
period to the immediately preceding Business Day in the event that the last day of 
the period is not a Business Day.  In the event an action is required to be taken or a 
payment is required to be made on a day which is not a Business Day such action 
shall be taken or such payment shall be made by the immediately preceding 
Business Day. 

(e) Unless otherwise specified, all references to money amounts are to Canadian 
currency. 

(f) The headings used herein are for convenience only and are not to affect the 
interpretation of this Plan. 

ARTICLE 3 - ADMINISTRATION OF THE PLAN 

3.1 Administration 

The Plan shall be administered by the Board.  Subject to applicable laws, the Exchange Policies 
and the terms and conditions herein, the Board has sole and complete authority, in its discretion, 
to determine the terms and provisions of Award Agreements, to interpret the terms and the intent 
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of the Plan and any Award Agreement or other agreement ancillary to or in connection with the 
Plan, to determine eligibility for Awards, and to adopt such rules, regulations and guidelines for 
administering the Plan as the Board may deem necessary or proper.  Such authority shall include, 
but not be limited to, selecting Participants, establishing all Award terms and conditions, including 
grant, Exercise Price, vesting terms, determining any performance criteria applicable to Awards 
and whether such performance criteria has been achieved, and subject to Article 12, adopting any 
modifications and amendments to the Plan or any Award Agreement, including, without limitation, 
any that are necessary or appropriate to comply with the applicable laws or compensation practices 
of the jurisdictions in which the Corporation and its Subsidiaries operate. 

3.2 Delegation 

To the extent permitted by applicable law and the Exchange Policies, the Board may, from time to 
time, delegate to a committee of the Board (the “Committee”) all or any of the powers conferred 
on the Board pursuant to this Plan, including the power to sub-delegate to any member(s) of the 
Committee or any specified officer(s) of the Corporation all or any of the powers delegated by the 
Board.  In such event, the Committee or any sub-delegate will exercise the powers delegated to it 
in the manner and on the terms authorized by the delegating party. Any decision made or action 
taken by the Committee or any sub-delegate arising out of or in connection with the administration 
or interpretation of this Plan in this context is final and conclusive and binding on the Corporation 
and all Subsidiaries, all Participants and all other Persons.   

The day-to-day administration of the Plan may be delegated to such officers and employees of the 
Corporation as the Board determines. 

3.3 Determinations Binding 

Any decision made or action taken by the Board, the Committee or any sub-delegate to whom 
authority has been delegated pursuant to Section 3.2 arising out of or in connection with the 
administration or interpretation of this Plan or any Award (including any Award Agreement) is 
final, conclusive and binding on the Corporation and all Subsidiaries, the affected Participant(s), 
their respective legal representatives and all other Persons. 

3.4 Eligibility 

All Employees, Consultants and Directors are eligible to participate in the Plan.  Participation in 
the Plan is voluntary and eligibility to participate does not confer upon any Employee, Consultant 
or Director any right to receive any grant of an Award pursuant to the Plan.  The extent to which 
any Employee, Consultant or Director is entitled to receive a grant of an Award pursuant to the 
Plan will be determined at the discretion of the Board. The Board and the Participant are 
responsible for ensuring and confirming that such Participant is a bona fide Employee, Consultant 
or Director. 



 

9 

ARTICLE 4 - SHARES SUBJECT TO THE PLAN AND MAXIMUM AWARDS 

4.1 Maximum Number of Common Shares Available for Awards 

The aggregate maximum number of Common Shares available for issuance pursuant to the 
exercise or settlement, as applicable, of all Awards granted under the Plan, together with awards 
granted under the Security Based Compensation Plans of the Corporation, will be 8,850,017 (the 
“Reserve”), which is equal to 20% of the total issued and outstanding Common Shares on the 
Effective Date (on a non-diluted basis).  Any Common Shares underlying Options or stock options 
under the Option Plan that have been disposed of or that have expired or been terminated for any 
reason (in each case, without being exercised), shall become available for subsequent issuance 
under the Plan.  Any Common Shares underlying Share Units that have been disposed of or that 
have expired or been terminated for any reason (in each case, without being settled), shall become 
available for subsequent issuance under the Plan.  

4.2 Additional Limits on Grants of Awards 

Any grant of Awards under the Plan shall be subject to the following restrictions (each on a non-
diluted basis): 

(a) the aggregate number of Common Shares issuable pursuant to Awards under the 
Plan, together with awards under any other Security Based Compensation Plan of 
the Corporation, granted to any one individual (including any corporation wholly 
owned by such individual) in any twelve (12) month period shall not exceed 5% of 
the issued and outstanding Common Shares determined at the time of such grant 
(unless the Corporation has obtained the requisite acceptance and disinterested 
shareholder approval, if required, in accordance with the Exchange Policies, 
including Part 6 of the TSX Venture Exchange Policy 4.4, as amended from time 
to time); 

(b) the aggregate number of Common Shares issuable pursuant to Awards under the 
Plan, together with awards under any other Security Based Compensation Plan of 
the Corporation, granted to Insiders (as a group) shall not exceed 10% of the issued 
and outstanding Common Shares at any point in time (unless the Corporation has 
obtained the requisite disinterested shareholder approval in accordance with the 
Exchange Policies); 

(c) the aggregate number of Common Shares issuable pursuant to Awards under the 
Plan, together with awards under any other Security Based Compensation Plan of 
the Corporation, granted to Insiders (as a group) in any twelve (12) month period 
shall not exceed 10% of the issued and outstanding Common Shares determined at 
the time of such grant (unless the Corporation has obtained the requisite 
disinterested shareholder approval in accordance with the Exchange Policies); 

(d) the aggregate number of Common Shares issuable pursuant to Awards under the 
Plan, together with awards under any other Security Based Compensation Plan of 
the Corporation, granted to any one Person who is a Consultant in any twelve (12) 
month period shall not exceed 2% of the issued and outstanding Common Shares 
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determined at the time of such grant (unless the Corporation has obtained the 
requisite disinterested shareholder approval, if required, in accordance with the 
Exchange Policies, including Part 6 of the TSX Venture Exchange Policy 4.4, as 
amended from time to time); and 

(e) Investor Relations Service Providers shall only be entitled to Options under the 
Plan and the aggregate number of Common Shares issuable pursuant to Options 
under the Plan, together with stock options under any other Security Based 
Compensation Plan of the Corporation, granted to all Investor Relations Service 
Providers in any twelve (12) month period, shall not exceed 2% of the issued and 
outstanding Common Shares determined at the time of grant. 

4.3 Award Agreements 

Each Award under this Plan will be evidenced by an Award Agreement.  Each Award Agreement 
will be subject to the applicable provisions of this Plan and will contain such provisions as are 
required by this Plan and any other provisions that the Board may direct.  Any one officer of the 
Corporation is authorized and empowered to execute and deliver, for and on behalf of the 
Corporation, any Award Agreement to a Participant granted an Award pursuant to this Plan. 

4.4 Non-transferability of Awards 

Except as permitted by the Board and subject to prior Exchange approval, and to the extent that 
certain rights may pass to a beneficiary or legal representative upon death of a Participant by will 
or as required by applicable law (and in accordance with Section 10.3), no assignment or transfer 
of Awards, whether voluntary, involuntary, by operation of law or otherwise, vests any interest or 
right in such Awards or under this Plan whatsoever in any assignee or transferee and immediately 
upon any assignment or transfer, or any attempt to make the same, such Awards will terminate and 
be of no further force or effect. 

ARTICLE 5 - OPTIONS 

5.1 Granting of Options 

The Board may, from time to time, grant Options to such Participants as it chooses and, subject to 
the restrictions herein, in such numbers as it chooses.  The grant of Options will be subject to the 
terms and conditions contained herein and in the applicable Award Agreement and may be subject 
to additional conditions determined by the Board from time to time. The grant of an Option to a 
Participant at any time shall neither entitle such Participant to receive, nor preclude such 
Participant from receiving, a subsequent grant of an Option and shall not restrict in any way the 
right of the Corporation or a Subsidiary to terminate the Participant’s employment, engagement or 
directorship. 

5.2 Exercise Price 

The Exercise Price shall be fixed by the Board when the Option is granted, provided that such 
price shall be determined in accordance with the rules of the Exchange (as applicable) and shall 
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not be less than the VWAP as of the date of grant or the Discounted Market Price in accordance 
with Exchange Policy 4.4.  

5.3 Term of Options 

An Option must be exercised no later than the Expiry Date set by the Board at the time of grant, 
following which time the Option shall automatically terminate and be of no further force or effect, 
and no amount shall be payable to the Participant in respect thereof as compensation, damages or 
otherwise. 

5.4 Vesting of Options 

The vesting period or periods within the term following which an Option may be exercised by a 
Participant shall be determined by the Board and set out in the applicable Award Agreement, 
subject to the rules of the Exchange. 

Subject to Section 12.3, the Board may, in its discretion at any time or in the Award Agreement in 
respect of any Options granted, accelerate or provide for the acceleration of, vesting of Options 
previously granted.  However, notwithstanding the foregoing, Options granted to an Investor 
Relations Service Provider must vest in stages over a period of not less than twelve (12) months 
with no more than one quarter (1/4) of the Options vesting in any three (3) month period. 

5.5 Exercise of Options 

Subject to the provisions of the Plan and the applicable Award Agreement, a vested Option may 
be exercised from time to time by the Participant (or the Participant’s legal representative in the 
case of the Participant’s death) by delivery to the Corporation of a properly executed exercise 
notice in such form(s) as may be determined by the Board from time to time (the “Exercise 
Notice”).  The Exercise Notice shall state the intention of the Participant (or the Participant’s legal 
representative, if applicable) to exercise the said Option. 

5.6 Payment and Net Share Exercise Right 

The Exercise Notice shall be accompanied by payment in full of the aggregate Exercise Price and 
any Applicable Withholding Taxes in respect of the vested Options being exercised, which shall 
be payable by cheque, bank draft or wire transfer.   

Provided that the Corporation is in compliance with the rules of the Exchange (to the extent 
applicable), the Corporation may, in its discretion, permit the Participant to elect that the 
Corporation satisfy any obligations to the Participant in respect of any vested Options so exercised 
by the Participant by issuing such number of Common Shares to the Participant that is equal to the 
quotient obtained by dividing: (i) the product of the number of Options being exercised multiplied 
by the difference between the VWAP of the underlying Common Shares and the Exercise Price of 
the subject Options; by (ii) the VWAP of the underlying Common Shares (the “Net Share 
Exercise Right”).  The Net Share Exercise Right shall not be available to any Participants who 
are Investor Relations Service Providers. 
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Upon the issuance of Common Shares in connection with the exercise of any vested Options, such 
vested Options shall terminate and be of no further force or effect and the Participant shall cease 
to have any further rights in respect thereof. 

5.7 Cashless Exercise Right 

If permitted by the Corporation,  the Exercise Notice may also be accompanied by the Participant’s 
election to provide payment in full of the aggregate Exercise Price and any Applicable 
Withholding Taxes in respect of the vested Options being exercised pursuant to a broker-assisted 
cashless exercise whereby the Participant or his or her legal representative shall elect on the 
Exercise Notice to receive: (i) an amount in cash equal to the cash proceeds realized upon the sale 
in the capital markets of the Common Shares underlying the vested Options by a securities dealer 
designated by the Corporation, less the aggregate Exercise Price, any Applicable Withholding 
Taxes, and any transfer costs charged by the securities dealer to sell the Common Shares; (ii) an 
aggregate number of Common Shares that is equal to the number of Common Shares underlying 
the vested Options minus the number of Common Shares sold in the capital markets by a securities 
dealer designated by the Corporation as required to realize cash proceeds equal to the aggregate 
Exercise Price, any Applicable Withholding Taxes and any transfer costs charged by the securities 
dealer to sell the Common Shares; or (iii) a combination of (i) and (ii). 

ARTICLE 6 – DEFERRED SHARE UNITS 

6.1 Granting of DSUs 

The Board may, from time to time, grant DSUs to such Participants that are Directors as it chooses 
and, subject to the restrictions herein, in such numbers as it chooses.  The grant of DSUs will be 
subject to the terms and conditions contained herein and in the applicable Award Agreement, and 
may be subject to additional conditions determined by the Board from time to time.  The grant of 
a DSU to a Participant at any time shall neither entitle such Participant to receive, nor preclude 
such Participant from receiving, a subsequent grant of a DSU and shall not restrict in any way the 
right of the Corporation to terminate the Participant’s directorship.  Notwithstanding the foregoing, 
DSUs may not be granted to Investor Relations Service Providers. 

6.2 Term of DSUs 

A DSU must be settled no later than the Expiry Date set by the Board at the time of grant (if 
applicable), following which time the DSU (whether vested or unvested) shall automatically 
terminate and be of no further force or effect, and no amount shall be payable to the Participant in 
respect thereof as compensation, damages or otherwise. 

6.3 Vesting of DSUs 

The vesting period or periods within the term following which DSUs may be settled by a 
Participant shall be determined by the Board and set forth in the applicable Award Agreement and 
shall be subject to the rules of the Exchange. No DSU may vest before the date that is one year 
following the date it is granted, except the vesting of DSUs may be accelerated for a Participant 
who dies or who experiences a Termination Date in connection with a Change of Control or other 
similar transaction as permitted by Exchange Policy 4.4.  
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6.4 Settlement of DSUs 

Subject to the provisions of the Plan and the applicable Award Agreement, vested DSUs may be 
settled at any time prior their applicable Expiry Date by the Participant (or the Participant’s legal 
representative in the case of the Participant’s death) delivering to the Corporation of a properly 
executed settlement notice in such form(s) as may be determined by the Board from time to time 
(the “DSU Settlement Notice”).  In respect of each vested DSU being settled by the Participant 
pursuant to the DSU Settlement Notice, the Corporation shall, subject to Section 9.3, issue to the 
Participant (or the Participant’s legal representative, if applicable) such number of Common Shares 
that is equal to the number of vested DSUs (and related Dividend Equivalents, if any) being settled 
pursuant to the DSU Settlement Notice (rounded down to the nearest whole number), as fully paid 
and non-assessable Common Shares.  Notwithstanding the ability of the Corporation to settle 
vested DSUs (and related Dividend Equivalents, if any) in Common Shares, the Corporation may, 
in its discretion, permit applicable Participants to elect in their DSU Settlement Notice to receive 
an amount in cash (net of Applicable Withholding Taxes) equal to all or a portion of the vested 
DSUs (and related Dividend Equivalents, if any) being settled by the Participant pursuant to the 
DSU Settlement Notice multiplied by the VWAP as at the applicable settlement date. 

Any DSUs (and Dividend Equivalents, if applicable) that are settled pursuant to this Section by 
the Participant shall be cancelled on the settlement date and the Participant shall have no further 
rights, title or interest with respect thereto. 

ARTICLE 7 – RESTRICTED SHARE UNITS 

7.1 Granting of RSUs 

The Board may, from time to time, grant RSUs to such Participants (other than Directors) as it 
chooses and, subject to the restrictions herein, in such numbers as it chooses.  The grant of RSUs 
will be subject to the terms and conditions contained herein and in the applicable Award 
Agreement, and may be subject to additional conditions determined by the Board from time to 
time.  Notwithstanding the foregoing, RSUs may not be granted to Investor Relations Service 
Providers. 

The grant of an RSU to a Participant at any time shall neither entitle such Participant to receive, 
nor preclude such Participant from receiving, a subsequent grant of an RSU and shall not restrict 
in any way the right of the Corporation or a Subsidiary to terminate the Participant’s employment, 
engagement or directorship.  In all cases, RSUs shall be in addition to, and not in substitution for 
or in lieu of, ordinary salary and wages payable to a Participant in respect of the Participant’s 
services to the Corporation or a Subsidiary. 

7.2 Term of RSUs 

A RSU must be settled no later than the Expiry Date set by the Board at the time of grant, following 
which time the RSU (whether vested or unvested) shall automatically terminate and be of no 
further force or effect, and no amount shall be payable to the Participant in respect thereof as 
compensation, damages or otherwise. 
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7.3 Vesting of RSUs 

The vesting period or periods within the term following which RSUs may be settled by a 
Participant shall be determined by the Board and set forth in the applicable Award Agreement and 
shall be subject to the rules of the Exchange. No RSU may vest before the date that is one year 
following the date it is granted, except the vesting of RSUs may be accelerated for a Participant 
who dies or who experiences a Termination Date in connection with a Change of Control or other 
similar transaction as permitted by Exchange Policy 4.4. 

7.4 Settlement of RSUs 

Subject to the provisions of the Plan and the applicable Award Agreement, vested RSUs may be 
settled at any time prior their applicable Expiry Date by the Participant (or the Participant’s legal 
representative in the case of the Participant’s death) delivering to the Corporation of a properly 
executed settlement notice in such form(s) as may be determined by the Board from time to time 
(the “RSU Settlement Notice”).  In respect of each vested RSU being settled by the Participant 
pursuant to the RSU Settlement Notice, the Corporation shall, subject to Section 9.3, issue to the 
Participant (or the Participant’s legal representative, if applicable) such number of Common Shares 
that is equal to the number of vested RSUs (and related Dividend Equivalents, if any) being settled 
pursuant to the RSU Settlement Notice (rounded down to the nearest whole number), as fully paid 
and non-assessable Common Shares.  Notwithstanding the ability of the Corporation to settle 
vested RSUs (and related Dividend Equivalents, if any) in Common Shares, the Corporation may, 
in its discretion, permit applicable Participants to elect in their RSU Settlement Notice to receive 
an amount in cash (net of Applicable Withholding Taxes) equal to all or a portion of the vested 
RSUs (and related Dividend Equivalents, if any) being settled by the Participant pursuant to the 
RSU Settlement Notice multiplied by the VWAP as at the applicable settlement date. 

Any RSUs (and Dividend Equivalents, if applicable) that are settled pursuant to this Section by 
the Participant shall be cancelled on the settlement date and the Participant shall have no further 
rights, title or interest with respect thereto. 

ARTICLE 8 - PERFORMANCE SHARE UNITS 

8.1 Granting of PSUs 

The Board may, from time to time, grant PSUs to such Participants (other than Directors)as it 
chooses and, subject to the restrictions herein, in such numbers as it chooses.  The grant of PSUs 
will be subject to the terms and conditions contained herein and in the applicable Award  
Agreement, and may be subject to additional conditions determined by the Board from time to 
time. Each PSU Award Agreement shall set out the applicable performance criteria and 
Performance Period in respect of such PSUs.  Notwithstanding the foregoing, PSUs may not be 
granted to Investor Relations Service Providers. 

The grant of a PSU to a Participant at any time shall neither entitle such Participant to receive, nor 
preclude such Participant from receiving, a subsequent grant of a PSU and shall not restrict in any 
way the right of the Corporation or a Subsidiary to terminate the Participant’s employment, 
engagement or directorship.  In all cases, PSUs shall be in addition to, and not in substitution for 
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or in lieu of, ordinary salary and wages payable to a Participant in respect of the Participant’s 
services to the Corporation or a Subsidiary. 

8.2 Term of PSUs 

A PSU must be settled no later than the Expiry Date set by the Board at the time of grant, following 
which time the PSU (whether vested or unvested) shall automatically terminate and be of no further 
force or effect, and no amount shall be payable to the Participant in respect thereof as 
compensation, damages or otherwise. 

8.3 Vesting of PSUs 

The vesting period or periods within the term following which PSUs may be settled by a Participant 
shall be determined by Board and set forth in the applicable Award Agreement and shall be subject 
to the rules of the Exchange. No PSU may vest before the date that is one year following the date 
it is granted, except the vesting of PSUs may be accelerated for a Participant who dies or who 
experiences a Termination Date in connection with a Change of Control or other similar 
transaction as permitted by Exchange Policy 4.4. 

8.4 Settlement of PSUs 

Subject to the provisions of the Plan and the applicable Award Agreement, vested PSUs may be 
settled at any time prior their applicable Expiry Date by the Participant (or the Participant’s legal 
representative in the case of the Participant’s death) delivering to the Corporation of a properly 
executed settlement notice in such form(s) as may be determined by the Board from time to time 
(the “PSU Settlement Notice”).  In respect of each vested PSU being settled by the Participant 
pursuant to the PSU Settlement Notice, the Corporation shall, subject to Section 9.3, issue to the 
Participant (or the Participant’s legal representative, if applicable) such number of Common Shares 
that is equal to the number of vested PSUs (and related Dividend Equivalents, if any) being settled 
pursuant to the PSU Settlement Notice (rounded down to the nearest whole number), as fully paid 
and non-assessable Common Shares. Notwithstanding the ability of the Corporation to settle 
vested PSUs (and related Dividend Equivalents, if any) in Common Shares, the Corporation may, 
in its discretion, permit applicable Participants to elect in their PSU Settlement Notice to receive 
an amount in cash (net of Applicable Withholding Taxes) equal to all or a portion of the vested 
PSUs (and related Dividend Equivalents, if any) being settled by the Participant pursuant to the 
PSU Settlement Notice multiplied by the VWAP as at the applicable settlement date. 

Any PSUs (and Dividend Equivalents, if applicable) that are settled pursuant to this Section by the 
Participant shall be cancelled on the settlement date and the Participant shall have no further rights, 
title or interest with respect thereto. 

ARTICLE 9 - ADDITIONAL AWARD TERMS 

9.1 Dividend Equivalents 

When normal cash dividends are paid on Common Shares, Dividend Equivalents shall be credited 
to a Participant with outstanding DSUs, RSUs or PSUs as of the dividend payment date.  The 
number of Dividend Equivalents to be credited to a Participant shall be determined by multiplying 



 

16 

the aggregate number of DSUs, RSUs or PSUs held by the Participant on the relevant record date 
by the amount of the dividend paid by the Corporation on each Common Share, and dividing the 
result by the closing price of a Common Share on the Exchange on the trading day immediately 
preceding the dividend payment date, rounded down to the nearest whole Share Unit, which 
Dividend Equivalents shall be in the form of DSUs, RSUs or PSUs, as applicable. 

Dividend Equivalents shall be subject to the same vesting and settlement conditions applicable to 
the related DSU, RSU and PSU and shall be payable on the settlement date of the related DSU, 
RSU or PSU in the same form as the related DSU, RSU or PSU being settled, provided that, in no 
event shall the settlement of Dividend Equivalents cause the maximum number of Common Shares 
issuable under Article 4 (as applicable) to be exceeded.  The number of additional Common Shares 
to be issued pursuant to this section shall be included in the maximum number of Common Shares 
issuable under Article 4 (as applicable). In the event that the Corporation does not have a sufficient 
number of Common Shares available pursuant to the Reserve to satisfy its obligations hereunder, 
the Participant may elect to receive a cash payment upon settlement of a Dividend Equivalent. 

The foregoing does not obligate the Corporation to declare or pay dividends on Common Shares 
and nothing in this Plan shall be interpreted as creating such an obligation. 

9.2 Blackout Period 

Notwithstanding the provisions contained herein for the expiry of Awards, in the event that the 
Expiry Date of an Award fails during a Blackout Period, the Expiry Date of such Award shall be 
extended for a period of ten (10) Business Days following the end of the Blackout Period. 

9.3 Withholding Taxes 

Notwithstanding any other terms of this Plan, the granting, exercise or settlement of each Award 
under this Plan is subject to the condition that if at any time the Board determines, in its discretion, 
that the satisfaction of Applicable Withholding Taxes is necessary or desirable in respect of such 
grant, exercise or settlement, such action is not effective unless such withholding has been effected 
to the satisfaction of the Board.  In such circumstances, the Board may require that a Participant 
pay to the Corporation the minimum amount as the Corporation or a Subsidiary is obliged to 
withhold or remit to the relevant taxing authority in respect of the granting, exercise or settlement 
of the Award.  Any such additional payment is due no later than the date on which such amount 
with respect to the Award is required to be remitted to the relevant tax authority by the Corporation 
or a Subsidiary, as the case may be.  Alternatively, and subject to any requirements or limitations 
under applicable law, the Corporation may (i) withhold any Applicable Withholding Taxes from 
any remuneration or other amount payable by the Corporation or any Subsidiary to the Participant, 
(ii) permit a Participant to authorize a securities dealer designated by the Corporation, on behalf 
of the Participant, to sell in the capital markets a portion of the Common Shares issued hereunder 
to realize cash proceeds to be used to satisfy the Applicable Withholding Taxes, or (iii) enter into 
any other suitable arrangements for the receipt of such amounts. 
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ARTICLE 10 - TERMINATION OF EMPLOYMENT OR ENGAGEMENT 

10.1 Termination without Cause or Voluntary Resignation 

Unless otherwise determined by the Board or set forth in the applicable Award Agreement, if a 
Participant’s employment or engagement with the Corporation or a Subsidiary ceases as a result 
of a termination by the Corporation or a Subsidiary without Cause or the Participant’s resignation 
(including a resignation from the Board in respect of Directors), all unvested Options held by the 
Participant on the Participant’s Termination Date shall automatically terminate on the Termination 
Date and be of no further force or effect, and no amount shall be payable to the Participant in 
respect thereof as compensation, damages or otherwise, including on account of severance, 
payment in lieu of notice or damages for wrongful dismissal.  Subject to the provisions of the Plan 
and the applicable Award Agreement, the Participant may, within 30 days after the Participant’s 
Termination Date, or such shorter period as is remaining in the term of the Options, exercise the 
Participant’s vested Options in accordance with Section 5.5.  At the end of such 30-day period or 
such shorter period as is remaining in the term of the Options, the unexercised Options shall 
automatically terminate and be of no further force or effect, and no amount shall be payable to the 
Participant in respect thereof as compensation, damages or otherwise, including on account of 
severance, payment in lieu of notice or damages for wrongful dismissal. 

Unless otherwise determined by the Board or set forth in the applicable Award Agreement, if a 
Participant’s employment or engagement with the Corporation or a Subsidiary ceases as a result 
of a termination by the Corporation or a Subsidiary without Cause or the Participant’s resignation 
(including a resignation from the Board in respect of Directors), all unvested Share Units held by 
the Participant on the Participant’s Termination Date shall automatically terminate on the 
Termination Date and be of no further force or effect, and no amount shall be payable to the 
Participant in respect thereof as compensation, damages or otherwise, including on account of 
severance, payment in lieu of notice or damages for wrongful dismissal.  Subject to the provisions 
of the Plan and the applicable Award Agreement, the Participant may, within 30 days after the 
Participant’s Termination Date, or such shorter period as is remaining in the term of the Share 
Units, elect to settle the Participant’s vested Share Units in accordance with Sections 6.4, 7.4 or 
8.4, as applicable.  At the end of such 30-day period or such shorter period as is remaining in the 
term of the Share Units, any outstanding Share Units shall automatically terminate and be of no 
further force or effect, and no amount shall be payable to the Participant in respect thereof as 
compensation, damages or otherwise, including on account of severance, payment in lieu of notice 
or damages for wrongful dismissal. 

The provisions of this Plan may take away or limit a Participant’s common or civil law rights, as 
applicable, to the Participant’s Awards and any common or civil law rights, as applicable, to 
damages as compensation for the loss, or continued vesting, of the Participant’s Awards during 
any reasonable notice period. 

10.2 Termination for Cause 

Unless otherwise determined by the Board or set forth in the applicable Award Agreement, if a 
Participant’s employment or engagement with the Corporation or a Subsidiary ceases as a result 
of a termination by the Corporation or a Subsidiary for Cause, all Awards held by the Participant 
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on the Participant’s Termination Date, whether vested or unvested, shall automatically terminate 
on the Termination Date and be of no further force or effect, and no amount shall be payable to 
the Participant in respect thereof as compensation, damages or otherwise, including on account of 
severance, payment in lieu of notice or damages for wrongful dismissal. 

10.3 Death or Disability 

Unless otherwise determined by the Board or set forth in the applicable Award Agreement, if a 
Participant’s employment or engagement with the Corporation or a Subsidiary ceases as a result 
of the Participant’s death or, in the case of an Employee, the incurrence of a Disability, all unvested 
Options held by the Participant on the Participant’s Termination Date or date of death, as 
applicable, shall automatically terminate on the Termination Date or date of death, as applicable, 
and be of no further force or effect, and no amount shall be payable to the Participant in respect 
thereof as compensation, damages or otherwise.  Subject to the provisions of the Plan and the 
applicable Award Agreement, the Participant (or the Participant’s legal representative in the case 
of the Participant’s death) may, within 12 months after the Participant’s Termination Date or date 
of death, as applicable, or such shorter period as is remaining in the term of the Options, exercise 
the Participant’s vested Options in accordance with Section 5.5.  At the end of such 12-month 
period or such shorter period as is remaining in the term of the Options, the unexercised Options 
shall automatically terminate and be of no further force or effect, and no amount shall be payable 
to the Participant (or the Participant’s legal representative in the case of the Participant’s death) in 
respect thereof as compensation, damages or otherwise. 

Unless otherwise determined by the Board, if a Participant’s employment or engagement with the 
Unless otherwise determined by the Board or set forth in the applicable Award Agreement, if a 
Participant’s employment or engagement with the Corporation or a Subsidiary ceases as a result 
of the Participant’s death or, in the case of an Employee, the incurrence of a Disability, a pro rata 
portion of the unvested Share Units held by the Participant on the Termination Date will vest.  The 
number of unvested RSUs and DSUs (and related Dividend Equivalents, if applicable) that will 
vest will be based on the number of days elapsed between the applicable date of grant and the 
Termination Date and the number of PSUs (and related Dividend Equivalents, if applicable) that 
will vest will be based on performance achieved up to the Termination Date as determined by the 
Board in its discretion. All unvested Share Units shall automatically terminate on the Termination 
Date and be of no further force or effect, and no amount shall be payable to the Participant in 
respect thereof as compensation, damages or otherwise. 

Subject to the provisions of the Plan and the applicable Award Agreement, the Participant (or the 
Participant’s legal representative in the case of the Participant’s death) may, within 12 months 
after the Participant’s Termination Date or date of death, as applicable, or such shorter period as 
is remaining in the term of the Share Units, elect to settle the Participant’s vested Share Units in 
accordance with Sections 6.4, 7.4 or 8.4, as applicable.  At the end of such 12-month period or 
such shorter period as is remaining in the term of the Share Units, any outstanding Share Units 
shall automatically terminate and be of no further force or effect, and no amount shall be payable 
to the Participant in respect thereof as compensation, damages or otherwise. 
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10.4 Termination of Consultants 

Notwithstanding any provision herein to the contrary, only the provisions set forth in this Section 
10.4 and Section 10.5 shall govern the treatment of Awards held by Consultants in connection with 
a cessation of a Consultant’s engagement with the Corporation or a Subsidiary. 

Unless otherwise determined by the Board or set forth in the applicable Award Agreement, if a 
Consultant’s engagement with the Corporation or a Subsidiary ceases as a result of a termination 
by the Corporation or a Subsidiary for Cause, all Awards held by the Consultant on the 
Consultant’s Termination Date, whether vested or unvested, shall automatically terminate on the 
Termination Date and be of no further force or effect, and no amount shall be payable to the 
Consultant in respect thereof as compensation, damages or otherwise. 

Unless otherwise determined by the Board or set forth in the applicable Award Agreement, if a 
Consultant’s engagement with the Corporation or a Subsidiary ceases for any reason other than for 
Cause, all unvested Options held by the Consultant on the Consultant’s Termination Date shall 
automatically terminate on the Termination Date and be of no further force or effect, and no 
amount shall be payable to the Participant in respect thereof as compensation, damages or 
otherwise.  Subject to the provisions of the Plan and the applicable Award Agreement, the 
Consultant may, within 30 days after the Consultant’s Termination Date, or such shorter period as 
is remaining in the term of the Options, exercise the Consultant’s vested Options in accordance 
with Section 5.5.  At the end of such 30-day period or such shorter period as is remaining in the 
term of the Options, the unexercised Options shall automatically terminate and be of no further 
force or effect, and no amount shall be payable to the Participant in respect thereof as 
compensation, damages or otherwise. 

Unless otherwise determined by the Board or set forth in the applicable Award Agreement, if a 
Consultant’s engagement with the Corporation or a Subsidiary ceases for any reason other than for 
Cause, all unvested Share Units held by the Consultant on the Consultant’s Termination Date shall 
automatically terminate on the Termination Date and be of no further force or effect, and no 
amount shall be payable to the Consultant in respect thereof as compensation, damages or 
otherwise.  Subject to the provisions of the Plan and the applicable Award Agreement, the 
Consultant may, within 30 days after the Consultant’s Termination Date, or such shorter period as 
is remaining in the term of the Share Units, elect to settle the Consultant’s vested Share Units in 
accordance with Sections 6.4, 7.4 or 8.4, as applicable.  At the end of such 30-day period or such 
shorter period as is remaining in the term of the Share Units, any outstanding Share Units shall 
automatically terminate and be of no further force or effect, and no amount shall be payable to the 
Consultant in respect thereof as compensation, damages or otherwise. 

10.5 Discretion to Permit Acceleration 

Notwithstanding the provisions of Sections 10.1, 10.2, 10.3 and 10.4, and subject to the 
requirement to obtain shareholder approval per the Exchange Policies and the rules of the 
Exchange, the Board may, in its discretion, at any time prior to, or following the events 
contemplated in such Sections, or in an employment or service agreement, Award Agreement or 
other written agreement between the Corporation or a Subsidiary and the Participant, permit the 
acceleration of vesting of any or all Awards or waive termination of any or all Awards, all in the 
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manner and on the terms as may be authorized by the Board.  Notwithstanding the following, 
Options granted to Investor Relations Service Providers cannot be accelerated without the prior 
acceptance of the Exchange. 

10.6 Participants’ Entitlements 

The Plan does not confer upon a Participant any right with respect to continuation of employment 
or engagement by the Corporation or any of its Subsidiaries, nor does it interfere in any way with 
the right of the Participant or the Corporation or any Subsidiary to terminate the Participant’s 
employment or engagement. 

Awards shall not be affected by any change of employment or engagement of the Participant where 
the Participant continues to be employed or engaged by the Corporation or any of its Subsidiaries. 

ARTICLE 11 - EVENTS AFFECTING THE CORPORATION 

11.1 General 

The existence of any Award does not affect in any way the right or power of the Corporation or its 
shareholders to make, authorize or determine any adjustment, recapitalization, reorganization or 
any other change in the Corporation’s capital structure or its business, or any amalgamation, 
combination, arrangement, merger or consolidation involving the Corporation, to create or issue 
any bonds, debentures, Common Shares or other securities of the Corporation or to determine the 
rights and conditions attaching thereto, to effect the dissolution or liquidation of the Corporation 
or any sale or transfer of all or any part of its assets or business, or to effect any other corporate 
act or proceeding, whether of a similar character or otherwise, whether or not any such action 
referred to in this Article 11 would have an adverse effect on this Plan or on any Award granted 
hereunder.  In the event of any corporate event or transaction involving the Corporation (including, 
but not limited to, a change in the Common Shares or the capitalization of the Corporation), such 
as a merger, consolidation, reorganization, recapitalization, separation, stock dividend, stock split, 
reverse stock split, split-up, spin-off, combination of shares, exchange of shares, dividend in kind, 
extraordinary cash dividend, amalgamation or other like change in capital structure (other than 
normal cash dividends to shareholders of the Corporation), or any similar corporate event or 
transaction, the Board, to prevent dilution or enlargement of Participants’ rights under the Plan, 
shall substitute or adjust, in its discretion: (i) the number and kind of shares or other securities that 
may be granted pursuant to Awards; (ii) the number and kind of shares or other securities subject 
to outstanding Awards; (iii) the Exercise Price applicable to outstanding Options; (iv) the number 
of outstanding Share Units held by the Participants; (v) the vesting of PSUs; and/or (vi) other value 
determinations (including performance criteria) applicable to the Plan or outstanding Awards; 
provided, however, that no adjustment will obligate the Corporation to issue or sell fractional 
securities.  Any such adjustments shall be made in good-faith compliance with paragraph 7(1.4)(c) 
of the Income Tax Act (Canada), to the extent applicable.  For the avoidance of doubt, the purchase 
of Common Shares or other equity securities of the Corporation by a shareholder of the 
Corporation or by any third party from the Corporation shall not constitute a corporate event or 
transaction giving rise to an adjustment pursuant to this Section 11.1.  Notwithstanding the 
foregoing, any adjustment, other than in connection with a security consolidation or security split, 
to outstanding Awards granted pursuant to the Plan are subject to the prior acceptance of the 
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Exchange, including any adjustments related to an amalgamation, merger, arrangement, 
reorganization, spin-off, dividend or recapitalization of the Corporation. 

11.2 Change of Control 

(a) Discretion to Board  

Subject to the rules of the Exchange Policies, in the event of an actual or potential Change of 
Control, the Board may, in its discretion, without the necessity or requirement for the agreement 
of any Participant: (i) accelerate, conditionally or otherwise, on such terms as it sees fit (including, 
but not limited to those set out in (iii) and (iv) below), the vesting date of any Awards; (ii) permit 
the conditional settlement or exercise of any Awards, on such terms as it sees fit: (iii) otherwise 
amend or modify the terms of any Awards, including for greater certainty by (1) permitting 
Participants to exercise or settle any Awards to assist the Participants to participate in the actual or 
potential Change of Control, or (2) providing that the surviving, successor or acquiring entity may 
assume any outstanding Awards or substitute similar awards for the outstanding Awards, as 
applicable; and (iv) terminate, following the successful completion of a Change of Control, on 
such terms as it sees fit, the Awards not exercised or settled prior to the successful completion of 
such Change of Control, provided that, any accelerated vesting in respect of any PSUs (and related 
Dividend Equivalents, if applicable) will be based on performance achieved up to the Change of 
Control as determined by the Board in its discretion. 

In the event that any Awards are conditionally exercised or settled pursuant to this Section 11.2 
and the Change of Control does not occur, the Board, may, in its discretion, determine that any (i) 
Awards so exercised or settled shall be reinstated as the type of Award prior to such exercise or 
settlement, and (ii) Common Shares issued be cancelled, any cash payments made to the 
Participants be returned to the Corporation, and any Exercise Price or similar price received by the 
Corporation shall be returned to the Participant. 

(b) Agreement with Purchaser in a Change of Control 

In connection with a Change of Control, the Board may be permitted to condition any acceleration 
of vesting on the Participant entering into an employment, service, confidentiality, restrictive 
covenant or other agreement with the purchaser as the Board deems appropriate. 

11.3 Issue by Corporation of Additional Shares 

Except as expressly provided in this Article 11, neither the issue by the Corporation of shares of 
any class or securities convertible into or exchangeable for shares of any class, nor the conversion 
or exchange of such shares or securities, affects, and no adjustment by reason thereof is to be made 
with respect to the number of Common Shares that may be acquired as a result of a grant of Awards 
or other entitlements of the Participants under such Awards. 

11.4 Fractions 

No fractional Common Shares will be issued pursuant to an Award.  Accordingly, whether as a 
result of any adjustment under this Article 11, a Dividend Equivalent or otherwise, a Participant 
would become entitled to a fractional Common Share, the Participant has the right to acquire only 
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the adjusted number of full Common Shares and no payment or other adjustment will be made 
with respect to the fractional Common Shares, which shall be disregarded. 

ARTICLE 12 - AMENDMENT OR DISCONTINUANCE OF PLAN 

12.1 Shareholder Approval 

This Plan is subject to the approval of the holders of a majority of the Common Shares present and 
voting in person or by proxy at a meeting of holders of Common Shares (including approval of the 
disinterested holders of Common Shares if required by Exchange Policies) and the approval of the 
Exchange and shall not be effective until such approvals are obtained.  Awards cannot be granted 
under this Plan prior to receipt of all necessary approvals. 

12.2 Amendment, Suspension, or Termination of the Plan 

The Board may from time to time, without notice and without approval of the holders of voting 
shares of the Corporation, amend, modify, change, suspend or terminate the Plan or any Awards 
granted pursuant to the Plan as it, in its discretion, determines appropriate, provided, however, that 
no such amendment, modification, change, suspension or termination of the Plan or any Awards 
granted hereunder may materially impair any outstanding rights of a Participant or materially 
increase any obligations of a Participant under the Plan without the consent of the Participant, 
unless the Board determines such adjustment is required or desirable in order to comply with any 
applicable Securities Laws or the rules of the Exchange. 

Notwithstanding the foregoing and subject to any rules of the Exchange or/and any applicable 
regulatory authority, approval of the holders of a majority of the Common Shares present and 
voting in person or by proxy at a meeting of holders of Common Shares (including approval of the 
disinterested holders of Common Shares if required by Exchange Policies) must be obtained for 
any amendment that would have the effect of, among others: 

(a) increasing the percentage of Common Shares reserved for issuance under the Plan, 
except pursuant to the provisions in the Plan which permit the Board to make 
equitable adjustments in the event of transactions affecting the Corporation or its 
capital; 

(b) increasing or removing the percentage limits on Common Shares issuable or issued 
to any Person or category of Persons (i.e., Insiders) as set forth in Section 4.2; 

(c) reducing the Exercise Price of an Option (for this purpose, a cancellation or 
termination of an Option of a Participant prior to its Expiry Date for the purpose of 
reissuing an Option to the same Participant with a lower Exercise Price shall be 
treated as an amendment to reduce the Exercise Price of an Option) except pursuant 
to the provisions in the Plan which permit the Board to make equitable adjustments 
in the event of transactions affecting the Corporation or its capital; 

(d) amending an Award that results in a benefit to an Insider, in which case 
disinterested shareholder approval is required (including amending an Award to 
reduce the Exercise Price of an Option or extending the term of an Award); 
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(e) amending any method or formula for calculating prices, values or amounts under 
the Plan that may result in a benefit to a Participant, including but not limiting to 
the formula for determining the Exercise Price of Options; 

(f) extending the term of an Award beyond the original Expiry Date (except where an 
Expiry Date would have fallen within a Blackout Period applicable to the 
Participant); 

(g) permitting an Option to be exercisable beyond ten (10) years from its date of grant 
(except where an Expiry Date would have fallen within a Blackout Period); 

(h) increasing or removing the limits on the participation of Directors; 

(i) amending the amendment provisions in Sections 12.2 and 12.3; 

(j) amending the termination or early termination provisions of this Plan or any Award; 

(k) changing the eligible participants of the Plan; or 

(l) amendments required to be approved by shareholders under applicable law 
(including the rules, regulations and policies of the Exchange). 

12.3 Permitted Amendments 

Without limiting the generality of Section 12.2.  the Board may, without approval of the holders 
of a majority of the Common Shares, at any time or from time to time, amend the Plan or Award 
Agreements for the purposes of: 

(a) making any amendments to the general vesting provisions of each Award, subject 
to Sections 6.3, 7.3 and 8.3; 

(b) making any amendment necessary to suspend or terminate the Plan: 

(c) making any amendments to add covenants of the Corporation for the protection of 
Participants, as the case may be, provided that the Board shall be of the good faith 
opinion that such additions will not be prejudicial to the rights or interests of the 
Participants, as the case may be; 

(d) amendments necessary for Awards to qualify for favourable or intended tax 
treatment under applicable tax law; 

(e) making any amendments not inconsistent with the Plan as may be necessary or 
desirable with respect to matters or questions which, in the good faith opinion of 
the Board, having in mind the best interests of the Participants, it may be expedient 
to make, including amendments that are desirable as a result of changes in law in 
any jurisdiction where a Participant resides, provided that the Board shall be of the 
opinion that such amendments and modifications will not be prejudicial to the 
interests of the Participants; or 
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(f) making such amendments of a “housekeeping” or administrative nature and such 
changes or corrections which, on the advice of counsel to the Corporation, are 
required for the purpose of curing or correcting any ambiguity or defect or 
inconsistent provision or clerical omission or mistake or manifest error, provided 
that the Board shall be of the opinion that such changes or corrections will not be 
prejudicial to the rights and interests of the Participants. 

ARTICLE 13 - MISCELLANEOUS 

13.1 Recoupment 

Notwithstanding any other terms of this Plan, Awards may be subject to potential cancellation, 
recoupment, rescission, payback or other action in accordance with the terms of any clawback, 
recoupment or similar policy adopted by the Corporation or the relevant Subsidiary, or as set out 
in the Participant’s employment agreement, Award Agreement or other written agreement with the 
Corporation or any Subsidiary, or as otherwise required by law or the rules of the Exchange or 
such other national securities exchange or trading system on which the Corporation’s shares are 
listed.  In the event of termination for Cause or as otherwise set forth in the Corporation’s clawback 
policy (or similar policy), as adopted or amended or restated from time to time, the Board may 
seek to recoup Shares or cash, as applicable, in respect of any exercised or settled Awards, or 
adjust or reduce any unvested or vested Awards. The Board may at any time waive the application 
of this Section 13.1 to any Participant or category of Participants. 

13.2 Legal Requirement 

The Corporation’s obligation to issue and deliver Common Shares under any Award is subject to: 
(i) the completion of such registration or other qualification of such Common Shares or obtaining 
approval of such regulatory authority as the Corporation shall determine to be necessary or 
advisable in connection with the authorization, issuance or sale thereof; (ii) the admission of such 
Common Shares to listing on any stock exchange on which such Common Shares may then be 
listed; and (iii) the receipt from the Participant of such representations, agreements and 
undertakings as to future dealings in such Common Shares as the Corporation determines to be 
necessary or advisable in order to safeguard against the violation of the securities laws of any 
jurisdiction.  The Corporation shall take all reasonable steps to obtain such approvals, registrations 
and qualifications as may be necessary for the issuance of such Common Shares in compliance 
with applicable securities laws and for the listing of such Common Shares on any stock exchange 
on which such Common Shares are then listed.  The Corporation may endorse such legend or 
legends upon the certificates for, or other evidence of, Common Shares issued upon the exercise 
or settlement of an Award and may issue such “stop transfer” instructions to its transfer agent in 
respect of such Common Shares as, in its absolute discretion, it determines to be necessary or 
appropriate.  Awards may not be granted with a date of grant or effective date earlier than the date 
on which all actions required to grant the Awards have been completed.  The inability or 
impracticability of the Corporation to obtain or maintain authority from any regulatory body 
having jurisdiction, which authority is deemed by the Corporation’s counsel to be necessary to the 
lawful issuance and sale of any Common Shares hereunder shall relieve the Corporation of any 
liability in respect of the failure to issue or sell such Common Shares as to which such requisite 
authority shall not have been obtained. 
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13.3 No Liability 

No amount will be paid to, or in respect of, a Participant under the Plan to compensate for a 
downward fluctuation in the price of a Common Share, nor will any other form of benefit be 
conferred upon, or in respect of, a Participant for such purpose. 

13.4 Corporate Action 

Nothing contained in this Plan or in an Award shall be construed so as to prevent the Corporation 
from taking corporate action which is deemed by the Corporation to be appropriate or in its best 
interest, whether or not such action would have an adverse effect on this Plan or any Award. 
Nothing contained here will prevent the Board from adopting other or additional compensation 
arrangements for the benefit of any Participant or any other Person, subject to any required 
regulatory (including the Exchange), shareholder or other approval. 

13.5 Rights of Participant 

No Participant shall be induced to acquire, exercise or settle an Award by expectation of 
employment, engagement or other service or continued employment, engagement or other service.  
Nothing in this Plan may be construed to provide any Participant with any rights whatsoever to 
compensation or damages in lieu of notice or continued participation in, or entitlements under, the 
Plan as a consequence of a Participant’s termination of employment, engagement or other service 
(regardless of the reason for the termination and the party causing the termination, including a 
termination without Cause).  The Plan does not give any Participant any right to claim any benefit 
or compensation except to the extent specifically provided in the Plan.  Awards shall not be 
considered Common Shares, nor shall they entitle a Participant to any interest in or title to any 
Common Shares or to exercise voting rights or any other rights attaching to the Common Shares. 

13.6 Conflict 

In the event of any conflict between the provisions of this Plan and an Award Agreement, the 
provisions of the Award Agreement shall govern.  In the event of any conflict between or among 
the provisions of this Plan or any Award Agreement.  on the one hand, and a Participant’s 
employment or service agreement (or other written agreement) with the Corporation or a 
Subsidiary, as the case may be, on the other hand, the provisions of the employment or service 
agreement (or other written agreement) shall prevail. 

13.7 Anti-Hedging Policy 

By accepting an Award each Participant acknowledges that he or she is restricted from purchasing 
financial instruments such as prepaid variable forward contracts, equity swaps, collars, or units of 
exchange funds that are designed to hedge or offset a decrease in market value of Awards. 

13.8 Participant Information 

Each Participant shall provide the Corporation with all information (including personal 
information) required by the Corporation in order to administer the Plan.  Each Participant 
acknowledges that information required by the Corporation in order to administer the Plan may be 
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disclosed to any custodian appointed in respect of the Plan and other third parties, and may be 
disclosed to such Persons (including Persons located in jurisdictions other than the Participant’s 
jurisdiction of residence), in connection with the administration of the Plan.  Each Participant 
consents to such disclosure and authorizes the Corporation to make such disclosure on the 
Participant’s behalf. 

13.9 Unfunded Plan 

This Plan shall be unfunded and the Corporation will not secure its obligations hereunder.  To the 
extent any individual holds any rights under the Plan, such rights (unless otherwise determined by 
the Board) shall be no greater than the rights of an unsecured general creditor of the Corporation. 

13.10 Indemnity 

Neither the Board nor the Committee, nor any members of either, nor any employees of 
the Corporation or any Subsidiary, shall be liable for any act, omission, interpretation, construction 
or determination made in good faith in connection with their responsibilities with respect to this 
Plan, and the Corporation hereby agrees to indemnify the members of the Board, the members of 
the Committee, and the applicable employees of the Corporation and its Subsidiaries in respect of 
any claim, loss, damage, or expense (including reasonable counsel fees) arising from any such act, 
omission, interpretation, construction or determination to the full extent permitted by law. 

13.11 International Participants 

With respect to Participants who reside or work outside Canada, the Board may, in its discretion, 
amend, or otherwise modify, without shareholder approval, the terms of the Plan or Awards 
(including Award Agreements) with respect to such Participants in order to conform such terms 
with the provisions of local law, customs and tax practices and the Board may, where appropriate, 
establish one or more sub-plans to reflect such amended or otherwise modified provisions. 

13.12 No Limit on Other Security-Based Compensations Arrangements 

Nothing contained in this Plan shall prevent the Corporation from adopting or continuing in effect 
other security-based compensation arrangements subject to any required regulatory or shareholder 
approval, and such arrangements may be either generally applicable or applicable only in specific 
cases. 

13.13 Other Employee Benefits 

The amount of any compensation received or deemed to be received by a Participant as a result of 
the Participant’s participation in the Plan will not constitute compensation, earnings or wages with 
respect to which any other employee benefits of that Participant are determined, including, without 
limitation, benefits under any bonus, pension, profit-sharing, insurance, termination, severance or 
salary continuation plan or any other employee benefit plans, nor under any applicable 
employment standards or other legislation, except as otherwise specifically determined by the 
Board or as expressly required by applicable law. 
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13.14 No Representations or Warranties 

The Corporation makes no representation or warranty as to the value of any Award granted 
pursuant to this Plan or as to the future value of any Common Shares issued pursuant to any Award. 

13.15 Successors and Assigns 

The Plan shall be binding on all successors and assigns of the Corporation and its Subsidiaries or 
any receiver or trustee in bankruptcy or representative of the creditors of the Corporation or a 
Participant. 

13.16 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. 

13.17 Notices 

All notices to be given by a Participant to the Corporation shall be delivered personally, e-mail or 
mail, postage prepaid, addressed as follows: 

Conavi Medical Corp. 
293 Lesmill Road, Toronto, Ontario M3M 0A3 
Email: tom@conavi.com 
Attention:  Thomas Looby 

All notices to a Participant will be addressed to the principal address of the Participant on file with 
the Corporation.  Either the Corporation or the Participant 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; provided that in the event of any actual or imminent postal disruption, notices shall be 
delivered to the appropriate party and not sent by mail.  Any notice given by either the Participant 
or the Corporation is not binding on the recipient thereof until received. 

13.18 Governing Law. 

This Plan and all matters to which reference is made herein shall be governed by and interpreted 
in accordance with the internal laws of the Province of Ontario and the federal laws of Canada 
applicable therein, without reference to conflicts of law rules. 

13.19 Submission to Jurisdiction 

The Corporation 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 the grant of Awards and any 
issuance of Common Shares made in accordance with the Plan. 
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ADDENDUM FOR U.S. PARTICIPANTS 
CONAVI MEDICAL CORP. 

As used in this Addendum and/or the Plan with respect to any U.S. Participant: 

a. “Change of Control” has the meaning ascribed to such term in the Plan; provided.  
that a Change of Control shall be limited to a “change in control event” as defined 
under Code Section 409A to the extent necessary to avoid the imposition of taxes, 
penalties and interest under Code Section 409A in the case of a U.S. Participant. 

b. “Code” means the U.S. Internal Revenue Code of 1986, as amended from time to 
time. 

c. “Disability” of a U.S. Participant with respect to an Incentive Stock Option means 
“permanent and total disability” as defined in Section 22(e)(3) of the Code. 

d. “Disqualifying Disposition” means any disposition of Common Shares acquired 
upon exercise of an Incentive Stock Option where such disposition occurs on or 
before the later of (1) the second anniversary of the date of grant and (ii) the first 
anniversary of the exercise of such Incentive Stock Option. 

e. “Fair Market Value” means the VWAP, or if the Common Shares are not publicly 
traded or quoted, then “Fair Market Value” shall mean the fair market value of a 
Common Share as determined in good faith by the Board on the applicable day: 
provided, that Fair Market Value shall be determined consistent with the principles 
of Code Sections 409A, 422 and/or 424 to the extent applicable in the case of a U.S. 
Participant. 

f. “Incentive Stock Option” means any Option designated and qualified as an 
“incentive stock option” as defined in Section 422 of the Code. 

g. “Non-Qualified Stock Option” means any Option that is not an Incentive Stock 
Option. 

h. “Section 409A” means Section 409A of the Code and the Treasury Regulations 
and other guidance promulgated thereunder. 

i. “Separation from Service” means, with respect to a U.S. Participant, any event 
that may qualify as a separation from service under Treasury Regulation Section 
1.409A-1(h).  A U.S. Participant shall be deemed to have separated from service if 
he or she dies, retires or otherwise has a termination of employment as defined 
under Treasury Regulation Section 1.409A-1(h). 

j. “Specified Employee” has the meaning set forth in Treasury Regulation Section 
1.409A-1(i). 

k. “Subsidiary Corporation” means “subsidiary corporation” as defined in Section 
424(f) of the Code. 
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l. “Ten Percent Owner” means a U.S. Participant who, at the time an Option is 
granted, owns or is deemed to own (by reason of the attribution rules of Section 
424(d) of the Code) shares possessing more than 10% of the total combined voting 
power of all classes of stock of the Corporation or any parent or subsidiary 
corporation, within the meaning of Section 422(b)(6) of the Code. 

m. “Treasury Regulation” means any U.S. Treasury Regulation promulgated under 
the Code. 

n. “Vesting Date” means, in the case of a U.S. Participant, the date or dates set out in 
the Award Agreement on which an Award will vest. 

2. Plan Not Subject to ERISA 

The Plan is not subject to the Employee Retirement Income Security Act of 1974, as amended. 

3. Options Granted to U.S. Participants 

a. Incentive Stock Options and Non-Qualified Stock Options.  Options granted 
under the Plan may be either Incentive Stock Options or Non-Qualified Stock 
Options.  Notwithstanding any provision of the Plan to the contrary, Incentive Stock 
Options may only be granted to a Person who is an employee of the Corporation or 
a Subsidiary Corporation thereof (and not of any other affiliate of the Corporation).  
To the extent that any Option (or portion thereof) does not qualify as an Incentive 
Stock Option, such Option (or portion thereof) shall be deemed a Non-Qualified 
Stock Option. 

b. Award Agreement.  The Award Agreement for U.S. Participants shall specify 
whether the Option subject to such Award Agreement is an Incentive Stock Option 
or a Non-Qualified Stock Option.  If no such specification is made, the Option will 
be a Non-Qualified Stock Option.  None of the Board, the Corporation or any of its 
subsidiaries or affiliates, or any of their respective employees or representatives 
shall be liable to any U.S. Participant or to any other Person if it is determined that 
an Option does not qualify for any intended tax treatment. 

c. Exercise Price.  In the case of an Incentive Stock Option that is granted to a Ten 
Percent Owner, the Exercise Price of such Incentive Stock Option shall not be less 
than 110% of the Fair Market Value determined as of the date of grant.  For all 
other U.S. Participants, the Exercise Price of an Incentive Stock Option shall not 
be less than 100% of the Fair Market Value determined as of the date of grant.  The 
Exercise Price of a Non-Qualified Stock Option for all U.S. Participants shall not 
be less than 100% of the Fair Market Value as determined as of the date of grant. 
Notwithstanding the foregoing, in no event shall the Exercise Price of an Option be 
less than the Discounted Market Price in accordance with Exchange Policy 4.4. 

d. Method of Exercise of Options.  To the extent determined by the Board, the net 
share exercise right provided in Section 5.6 of the Plan and the cashless exercise 
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right provided in Section 5.7 shall not be available if the Option being exercised is 
an Incentive Stock Option. 

e. Service Recipient Stock.  A Non-Qualified Stock Option may be granted to a U.S. 
Participant only if, with respect to such U.S. Participant, the Corporation is an 
“eligible issuer of service recipient stock” within the meaning of Section 409A. 

f. Term of Option.  Notwithstanding any provision of the Plan to the contrary: 

i. in no circumstances shall the term of an Option exceed ten (10) years from 
the date of grant or be exercisable after the expiration of ten (10) years from 
the date of grant; and 

ii. in no circumstances shall the term of an Incentive Stock Option granted to 
a Ten Percent Owner exceed five (5) years from the date of grant or be 
exercisable after the expiration of five (5) years from the date of grant. 

g. Termination of Incentive Stock Option Due to Termination of Employment.  
Unless otherwise provided in the applicable Award Agreement, in the case of an 
Incentive Stock Option, notwithstanding any provision of the Plan to the contrary: 
(i) in the event of the Participant’s termination of employment due to death or 
Disability, the incentive Stock Option shall expire on the earlier of the scheduled 
expiry date and one (1) year following the Termination Date, and (ii) in the event 
of the Participant’s termination of employment for any reason other than (A) 
Disability, (B) for cause, or (C) due to death, the Incentive Stock Option shall expire 
on the earlier of the scheduled expiry date and three (3) months following the 
Termination Date. 

h. Plan Limit on Incentive Stock Options.  Subject to adjustment pursuant to Section 
11.1 of the Plan and Sections 422 and 424 of the Code, the aggregate number of 
Common Shares which may be issued under the Plan in respect of incentive Stock 
Options shall not exceed the lesser of (i) 10% of the total issued and outstanding 
Common Shares as of the Effective Date (on a non-diluted basis) and (ii) the 
maximum number of Common Shares under the Reserve. 

i. Annual Limit on Incentive Stock Options.  To the extent required for “incentive 
stock option” treatment under Section 422(d) of the US Code, the aggregate Fair 
Market Value (determined as of the date of grant) of the Common Shares with 
respect to which Incentive Stock Options granted under the Plan and any other plan 
of the Corporation and its parent and subsidiary corporations that become 
exercisable or vest for the first time by a U.S. Participant during any calendar year 
shall not exceed US$100,000 or such other limit as may be in effect from time to 
time under Section 422 of the Code.  To the extent that any Option (or portion 
thereof) exceeds this limit, such Option (or portion thereof) shall constitute a Non-
Qualified Stock Option. 

j. Notice of Disqualifying Disposition.  By accepting an Incentive Stock Option 
granted under the Plan, the Participant agrees to notify the Corporation in writing 
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promptly after the Participant makes a Disqualifying Disposition of any Common 
Shares acquired pursuant to the exercise of such Incentive Stock Option, such 
notification to include the date and terms of the Disqualifying Disposition and such 
other information as the Corporation may reasonably require. 

4. Settlement of Share Units 

Notwithstanding the timing of settlement described in Sections 6.4, 7.4 and 8.4 and Article 10 of 
the Plan and any other provision of the Plan to the contrary, but subject to Section 11 of this 
Addendum, settlements of vested Share Units (and any vested Dividend Equivalents) granted to a 
U.S. Participant shall in all events take place within 30 days after the earlier of (i) the Vesting Date 
specified in the Award Agreement and (ii) the date of the U.S. Participant’s death, in any case, 
without regard to receipt of any notice of settlement of Share Units from the U.S. Participant, with 
the actual date of such settlement during such 30-day period to be determined by the Corporation 
in its sole discretion. 

5. Change of Control 

Notwithstanding any other provision of this Plan, in the event of a Change of Control, the 
surviving, successor or acquiring entity may assume any outstanding Options and Share Units or, 
in accordance with Code Sections 409A, 422 and 424 to the extent applicable, substitute similar 
options or share units for the outstanding Options or Share Units, as applicable.  All such assumed 
Share Units or substituted share units shall be paid, if ever, solely in accordance with Section 4 of 
this Addendum. 

If (i) the Change of Control is a “change in control event” as defined under Section 409A and (ii) 
the surviving, successor or acquiring entity does not assume outstanding Share Units or substitute 
similar share units for outstanding Share Units, or if the Board otherwise determines in its sole 
discretion, the Corporation may terminate the Plan with respect to, and settle vested Awards held 
by, U.S. Participants in accordance with Section 409A. 

6. No Acceleration or Delay 

The acceleration or delay of the time or schedule of any vesting, exercise, settlement or payment 
of any Award that is subject to (or would make such Award subject to) Section 409A, whether or 
not in connection with a Change of Control, is prohibited except as permitted under Section 409A. 

7. Non-Assignability 

Notwithstanding Section 4.4 of the Plan, no Incentive Stock Option shall be transferable by the 
Participant otherwise than by will or by the laws of descent and distribution and all Incentive Stock 
Options shall be exercisable, during the Participant’s lifetime, only by the Participant, or by the 
Participant’s legal representative or guardian in the event of the Participant’s Disability.  Section 
4.4 of the Plan shall apply to U.S. Participants with respect to Non-Qualified Stock Options and 
Share Units to the extent permissible under applicable US securities and other laws and regulatory 
requirements. 
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8. Amendments 

In addition to the provisions of Article 12 of the Plan, to the extent determined by the Board to be 
necessary or desirable to ensure that Incentive Stock Options granted under the Plan are qualified 
under Section 422 of the Code, Plan amendments as they relate to or affect U.S. Participants shall 
be subject to approval by the Corporation’s shareholders entitled to vote at a meeting of 
shareholders to the extent such amendments require shareholder approval under Section 422 of the 
Code.  Without limiting the foregoing, an amendment to increase the aggregate number of 
Common Shares which may be issued under the Plan in respect of Incentive Stock Options must 
be approved by the Corporation’s shareholders within 12 months of adoption of such amendment. 

9. Duration of Plan for Incentive Stock Options 

The Plan including this Addendum was adopted by the Board as of October 11, 2024 (the 
“Adoption Date”) and was approved by the Corporation’s shareholders on September 30, 2024 
(the “Approval Date”).  No Incentive Stock Options may be granted under this Plan (including this 
Addendum) after the tenth anniversary of the earlier of the Adoption Date or the Approval Date. 

10. Priority 

Except as specifically provided in this Addendum, the provisions of the Plan and the Participant’s 
Award Agreement shall govern.  For Participants who are U.S. Participants, notwithstanding 
Section 13.6 of the Plan, in the event of any inconsistency or conflict between the provisions of (i) 
the Plan and/or the Participant’s Award Agreement, and (ii) this Addendum, the terms of this 
Addendum shall prevail. 

11. Section 409A 

With respect to Awards to U.S. Participants under the Plan, each Option is intended to be exempt 
from, and each Share Unit (including each Dividend Equivalent) is intended to comply with, 
Section 409A, and each provision of the Plan (including this Addendum) and applicable Award 
Agreement shall be interpreted and construed consistent with the applicable intent. 

With respect to Awards that are subject to Section 409A, all payments to be made upon or on a 
date determined by reference to a U.S. Participant’s Termination Date shall only be made upon a 
Separation from Service, and in such a case, “termination,” “separation’’ and similar terms will be 
construed accordingly.  If on the date of the U.S. Participant’s Separation from Service (i) the 
Corporation’s stock (or stock of any other company that is required to be aggregated with the 
Corporation in accordance with the requirements of Section 409A) is publicly traded on an 
established securities market or otherwise, and (ii) the U.S. Participant is a Specified Employee, 
then any amounts payable to the Participant under the Plan due to, and upon or within 6 months 
following, the U.S. Participant’s Separation from Service (other than due to death) will be 
postponed and instead paid in a single lump sum, without interest, within 30 days after the date 
that is 6 months following the U.S. Participant’s Separation from Service; provided, that if the 
U.S. Participant dies prior to payment of any amounts postponed hereunder, such amounts shall 
be paid to the U.S. Participant’s estate within 30 days following the U.S. Participant’s death. 
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If any provision of the Plan, this Addendum or any Award or Award Agreement contravenes 
Section 409A or could cause a U.S. Participant to incur any tax, interest or penalties under Code 
Section 409A, the Board may, in its sole discretion and without the U.S. Participant’s consent, 
modify such provision to: (i) comply with, or avoid being subject to, Section 409A, or to avoid 
incurring taxes, interest and penalties under Section 409A; and/or (ii) maintain, to the maximum 
extent practicable, the original intent and economic benefit to the U.S. Participant of the applicable 
provision without materially increasing the cost to the Corporation or contravening Section 409A.  
However, the Corporation shall have no obligation to modify the Plan, this Addendum or any 
Award or Award Agreement and does not guarantee that Awards will not be subject to taxes, 
interest and penalties under Section 409A. 

Notwithstanding anything herein to the contrary, neither the Corporation nor any of its subsidiaries 
or affiliates shall have any liability to any Participant or to any other Person if the Plan, this 
Addendum or any Award or Award Agreement (or any payment or benefit provided with respect 
to any Award) that is intended to be exempt from or compliant with Section 409A is not so exempt 
or compliant. 
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