
 

REGEN III CORP. 
Suite 3810, Bankers Hall West, 888 3 Street SW, Calgary, AB T2P 5C5 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that an annual general and special meeting (the “Meeting”) of the 
shareholders (the “Shareholders”) of ReGen III Corp. (the “Company”) will be held at Suite 2200, RBC 
Place, 885 West Georgia Street, Vancouver, BC V6C 3E8, on February 18, 2025, at 11:30 a.m. (Vancouver 
time) for the following purposes: 

1. to receive and consider the audited financial statements of the Company as at and for the years 
ended December 31, 2023, and 2022, together with the report of the auditors thereon;   

2. to set the number of directors of the Company at five; 

3. to elect the directors of the Company for the ensuing year; 

4. to appoint the auditors of the Company and to authorize the directors of the Company to fix their 
remuneration; 

5. to consider and, if thought advisable, to pass, with or without modification, an ordinary resolution 
approving the 20% fixed long-term equity incentive plan of the Company (the “LTIP”);  

6. to consider and, if thought advisable, to pass an ordinary resolution ratifying and approving a certain 
grant of options made under the Company’s LTIP, as more particularly described in the 
management information circular,  

7. to consider and, if thought advisable, to pass, with or without modification, an ordinary resolution 
to amend the LTIP to permit up to 15% of the issued and outstanding shares under the LTIP to be 
granted or issued to Insiders as a group, as more particularly described in the management 
information circular; and 

8. to transact such further or other business as may properly come before the Meeting or any 
adjournment or adjournments thereof. 

The accompanying Management Information Circular provides additional information relating to the matters 
to be dealt with at the Meeting. 

An “ordinary resolution” is a resolution passed by at least a majority of the votes cast by Shareholders who 
voted in respect of that resolution at the Meeting. 

While registered shareholders are entitled to attend the Meeting in person we recommend that all 
Shareholders vote by proxy and accordingly ask that registered shareholders complete, date and 
sign the enclosed form of proxy, or another suitable form of proxy, and deliver it in accordance with 
the instructions set out in the form of proxy and in the Management Information Circular. 

If you hold your Common Shares in a brokerage account, you are a non-registered shareholder 
(“Beneficial Shareholder”). Beneficial Shareholders who hold their Common Shares through a bank, 
broker or other financial intermediary should carefully follow the instructions found on the form of 
Proxy or VIF provided to them by their intermediary, in order to cast their vote. 
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SHAREHOLDERS ARE ENCOURAGED TO COMPLETE, DATE AND SIGN THE ENCLOSED FORM OF 
PROXY, AND TO RETURN IT IN THE ENVELOPE PROVIDED FOR THAT PURPOSE. 

The board of directors of the Company has by resolution fixed the close of business on January 9, 2025, 
as the record date, being the date for the determination of the registered holders of common shares entitled 
to notice of and to vote at the Meeting or any adjournment thereof. Proxies may be voted in one of the 
following manners: 

(a) by using the internet at www.investorvote.com; or  

(b) by completing and signing the enclosed form of proxy and depositing it with the Company’s 
transfer agent, Computershare Investor Services Inc., using one of the following methods: 

By Mail:  Computershare Investor Services Inc. 
Attention: Proxy Department  
135 West Beaver Creek  
PO Box 300 
Richmond Hill, Ontario  
L4B 4R5  
 

By Facsimile:  416-263-9524 or 1-866-249-7775  

If you vote your proxy using the internet, do not send back the form of proxy. 

DATED at Vancouver, British Columbia, as of the 16th day of January 2025. 

 

 BY ORDER OF THE BOARD 

 

 Signed: “Gregory Clarkes” 

  Gregory Clarkes 
Chairman of the Board  
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	(4) Subsequent to December 31, 2023, on October 24, 2024, Mr. Lawlor was granted 350,000 options exercisable at $0.20 and expiring October 24, 2026.
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	b) the acquisition, directly or indirectly, by any person, or group of persons acting in concert within the meaning of the Securities Act (British Columbia), of common shares of the Company which, when added to all other common shares of the Company a...
	c) consummation of a sale of all or substantially all of the assets of the Company, or a reorganization, merger, or other transaction, which has substantially the same effect; or
	d) any plan of arrangement, reorganization, merger or other transaction which has substantially the same effect as (a) to (c) immediately above.
	For the purposes of the employment agreements between the Company and each of Mr. Redcliffe and Mr. Lawlor, Good Cause is defined as when one of the following events occurs without their written consent:
	a) a reduction in the Employee’s position, duties, responsibilities or status with the Company compared to those that existed immediately prior to such change or reduction;
	b) a material reduction by the Company in the Employee’s salary or a change by the Company of the benefits plan; or
	c) a change in the principal place of work of the Employee to a location more than 75 kilometers from the then current place of work.
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	(1) Calculated as the closing price of the Common Shares on the Exchange on December 29, 2023, of $0.30 less the exercise price, multiplied by the number of options.
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	Long-Term Incentive Plan

	SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
	INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
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	1. Financial Statements
	2. Setting the Number of Directors at Five
	Resolution on the Number of Directors of the Company
	(1) the number of directors of the Company is hereby set at five; and
	(2) any one director or officer of the Company be and is hereby authorized and directed, for and on behalf of the Company, to do all things and to execute and deliver all documents and instruments as may be necessary or advisable to give effect to the...

	3. Election of Directors
	Mr. White holds a Bachelor of Commerce from the Memorial University of Newfoundland and a CFA designation. Before fund management, he worked as an energy analyst at Morgan Stanley, TD Securities, and BMO Nesbitt Burns, compiling over 30 years of exper...
	Cease Trade Orders or Bankruptcies

	1. is, as at the date hereof, or has been, within 10 years before the date hereof, a director, chief executive officer or chief financial officer of any company (including the Company) that,
	(a) while that person was acting in that capacity, was the subject of a cease trade or similar order or an order that denied the relevant company access to any exemption under securities legislation (collectively, an “Order”), for a period of more tha...
	(b) was subject to an Order that was issued, after the director, executive officer or chief financial officer ceased to be a director, chief executive officer or chief financial officer, in the company being the subject of such Order, that resulted fr...

	2. has, within the 10 years before the date hereof, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise with creditors, or had a rec...
	3. is, as at the date hereof, or has been within 10 years before the date hereof, a director or executive officer of any company (including the Company) that, while that person was acting in that capacity, or within a year of that person ceasing to ac...
	4. has been subject to:
	(a) any penalties or sanctions imposed by a court relating to Canadian securities legislation or by a Canadian securities regulatory authority or has entered into a settlement agreement with a Canadian securities regulatory authority; or
	(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable security holder in deciding whether to vote for a proposed director.
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	(iii) the maximum aggregate number of Common Shares that are issuable under all share compensation arrangements of the Company granted or issued in any 12-month period to Insiders as a group must not exceed 10% of the Common Shares issued and outstand...

	Long-Term Incentive Plan Resolution

	1. The Long-Term Incentive Plan of the Company, in substantially the form described in, and appended as Schedule B to the Company’s management information circular for the annual and special meeting of the Company’s Shareholders dated January 16, 2025...
	2. The maximum number of common shares in the capital of the Company authorized and reserved for issuance under the Long-Term Incentive Plan and the Company’s existing Stock Option Plan, shall be 24,561,109 Common Shares of the Company.
	3. the directors of the Company be and is hereby authorized to issue awards pursuant to and subject to the terms and conditions of the Long-Term Incentive Plan to those eligible to receive awards thereunder.
	4. Notwithstanding that these resolutions be passed by the Shareholders of the Company, the adoption of the Long-Term Incentive Plan is conditional upon receipt of final approval of the TSXV Venture Exchange, and the Board of the Company is hereby aut...
	5. Any one director or officer of the Company is authorized and directed, on behalf of the Company to take all necessary steps and proceedings and to execute, deliver and file any and all declarations, agreements, documents and other instruments and d...
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	LTIP Insert
	ReGen III 2024 20^1 Fixed Omnibus Equity Incentive Plan.pdf
	Article 1  PURPOSE
	Section 1.1 Purpose

	Article 2  DEFINITIONS
	Section 2.1 Definition
	(a) "Affiliate" has the meaning given to such term in TSXV Policy 1.1 of the policy manual of the TSXV.
	(b) "Award" means, individually or collectively, a grant under this Plan of Options, Restricted Share Units, Deferred Share Units, Performance Share Units or Stock Appreciation Rights, in each case subject to the terms of this Plan.
	(c) "Award Agreement" means either (i) a written agreement entered into by the Company or an Affiliate of the Company and a Participant; or (ii) a written statement issued by the Company or an Affiliate of the Company to a Participant, describing the ...
	(d) "ASA" means the Securities Act (Alberta), as may be amended from time to time.
	(e) "Blackout Period" means an interval of time during which the Company has determined that one or more Participants may not trade any securities of the Company in accordance with the requirements of TSXV Policy 4.4.
	(f) "Board" or "Board of Directors" means the Board of Directors of the Company.
	(g) "Cashless Exercise" means the exercise of an Option whereby the Company has an arrangement with a brokerage firm pursuant to which the brokerage firm will loan money to a Participant to purchase the Common Shares underlying the Options to be exerc...
	(h) "Cause" means:
	(i) Cause as such term is defined in the written employment agreement between the Company and the Officer or Employee; or
	(ii) in the event there is no written employment agreement between the Company and the Officer or Employee or Cause is not defined therein, the usual meaning of just cause under the common law or the laws of the jurisdiction in which the Officer or Em...

	(i) "Change of Control" shall occur if any of the following events occur:
	(i) the acquisition or potential acquisition, directly or indirectly and by any means whatsoever, by any person, or by a group of persons acting jointly or in concert, of beneficial ownership or control or direction over that number of Voting Securiti...
	(A) an acquisition or redemption by the Company of Voting Securities which, by reducing the number of Voting Securities outstanding, increases the proportionate number of Voting Securities beneficially owned by such person to 50% or more of the Voting...
	(B) acquisitions of Voting Securities which were made pursuant to a dividend reinvestment plan of the Company;
	(C) the receipt or exercise of rights issued by the Company to all the holders of Voting Securities to subscribe for or purchase Voting Securities or securities convertible into Voting Securities, provided that such rights are acquired directly from t...
	(D) a distribution by the Company of Voting Securities or securities convertible into Voting Securities for cash consideration made pursuant to a public offering or by way of a private placement by the Company ("Exempt Acquisitions");
	(E) a stock-dividend, a stock split or other event pursuant to which such person receives or acquires Voting Securities or securities convertible into Voting Securities on the same pro rata basis as all other holders of securities of the same class ("...
	(F) the exercise of securities convertible into Voting Securities received by such person pursuant to an Exempt Acquisition or a Pro-Rata Acquisition ("Convertible Security Acquisitions"); or
	(G) a sale by the Company of greater than 50% of the fair market value of the assets of the Company, through one or a series of transactions, to an entity that is not controlled by either the shareholders of the Company or by the Company.

	provided, however, that if a person shall acquire 50% or more of the total issued and outstanding Voting Securities by reason of any one or a combination of (1) acquisitions or redemptions of Voting Shares by the Company, (2) Exempt Acquisitions, (3) ...
	(ii) the replacement by way of election or appointment at any time of one-half or more of the total number of the then incumbent Directors, unless such election or appointment is approved by 50% or more of the Directors in office immediately preceding...
	(iii) any transaction or series of transactions, whether by way of reorganization, consolidation, amalgamation, arrangement, merger, transfer, sale or otherwise, whereby all or substantially all of the shares or assets of the Company become the proper...
	(A) individuals who were holders of Voting Securities immediately prior to such transaction hold, as a result of such transaction, in the aggregate, more than 50% of the voting securities of the Successor Entity;
	(B) a majority of the Directors of the Successor Entity is comprised of individuals who were members of the Board immediately prior to such transaction; and
	(C) after such transaction, no person or group of persons acting jointly or in concert, holds more than 50% of the voting securities of the Successor Entity unless such person or group of persons held securities of the Company in the same proportion p...


	Notwithstanding the foregoing, for purposes of any Award that constitutes "deferred compensation" (within the meaning of Section 409A of the Code), the payment of which is triggered by or would be accelerated upon a Change in Control, a transaction wi...
	(j) "Change of Control Price" means (i) the highest price per Common Share offered in conjunction with any transaction resulting in a Change of Control (as determined in good faith by the Committee if any part of the offered price is payable other tha...
	(k) "Code" means the U.S. Internal Revenue Code of 1986, as amended from time to time, or any successor thereto.
	(l) "Common Shares" or "Common Shares" means, as the case may be, one or more common shares in the capital of the Company.
	(m) "Committee" means the Board of Directors or if so delegated in whole or in part by the Board, any duly authorized committee appointed by the Board to administer the Plan.
	(n) "Company" means ReGen III Corp., a company incorporated under the laws of the Province of Alberta, and any successor thereto as provided in Article 17 herein.
	(o) "Consultant" has the meaning given to such term in TSXV Policy 4.4.
	(p) "Deferred Share Unit" means an Award denominated in units that provides the holder thereof with a right to receive Common Shares, an amount in cash having an equivalent value or a combination thereof upon settlement of the Award, granted under Art...
	(q) "Director" has the meaning given to such term in TSXV Policy 4.4.
	(r) "Disability" has the meaning attributed thereto in the Participant’s written agreement with the Company or an Affiliate and if there is no such defined term, means the Participant's inability to substantially fulfil their duties on behalf of the C...
	(s) "Disinterested Shareholder Approval" has the meaning given to "disinterested Shareholder approval" in section 5.3 of TSXV Policy 4.4,
	(t) "Dividend Equivalent" means a right with respect to an Award to receive cash, Common Shares or other property equal in value and form to dividends declared by the Committee and paid with respect to outstanding Common Shares. Dividend Equivalents s...
	(u) "Employee" has the meaning given to such term in TSXV Policy 4.4.
	(v) "Exercise Notice" means the notice respecting the exercise of an Option, in the form substantially similar to that set out as Schedule "B" hereto.
	(w) "Exercise Price" means the price at which a Common Share may be purchased by a Participant pursuant to an Option, as determined by the Committee.
	(x) "Fair Market Value" or "FMV" means, unless otherwise required by any applicable provision of the Code or any regulations thereunder or by any applicable accounting standard for the Company's desired accounting for Awards or by the rules of the TSX...
	(y) "Incapacity" or "Incapacitated" means the incapacity or inaptitude of a Participant to administer the Participant's estate, that results in the appointment of an administrator of the Participant's estate or that enables a person or entity to act o...
	(z) "Insider" has the meaning given to such term in TSXV Policy 1.1.
	(aa) "Investor Relations Activities" has the meaning given such term in TSXV Policy 1.1 and for purpose of this Plan, Persons retained to perform Investor Relations Activities shall include any Consultant that performs Investor Relations Activities an...
	(bb) "ITA" means the Income Tax Act (Canada) and the regulations adopted thereunder, as amended from time to time.
	(cc) "ISO" has the meaning given to that term under Section 15.1.
	(dd) "Management Company Employee" has the meaning given to such term in TSXV Policy 4.4.
	(ee) "Market Price" has the meaning ascribed thereto in TSXV Policy 1.1.
	(ff) “Non-Qualified Security” has the meaning ascribed thereto in Section 110 of the ITA.
	(gg) "Notice Period" means only that period constituting the minimum notice of termination period that is required to be provided to a Participant pursuant to applicable employment standards legislation (if applicable and if any). For certainty, the “...
	(hh) "Officer" has the meaning given such term in TSXV Policy 4.4.
	(ii) "Option" means the conditional right to purchase Common Shares at a stated Exercise Price for a specified period of time, granted under Article 5 herein and subject to the terms of this Plan.
	(jj) "Participant" means a Director, Officer, Employee, Management Company Employee or Consultant that is the recipient of an Award granted or issued by the Company under this Plan and, as context requires, shall include a registered retirement saving...
	(kk) "Performance Goal" means conditions, if any, imposed on an Award which are required to be satisfied or discharged during the Performance Period in order that an Award shall vest as further described in Section 8.3.
	(ll) "Performance Period" means the period of time during which Performance Goal must be satisfied or discharged following which the Award shall terminate unvested.
	(mm) "Performance Share Unit" means an Award denominated in units subject to a Performance Period, with a right to receive Common Shares or cash or a combination thereof upon settlement of the Award, as a function of the extent to which corresponding ...
	(nn) "Person" shall have the meaning ascribed to such term in Section 1(mm) of the ASA.
	(oo) "Plan" means this Omnibus Equity Incentive Plan.
	(pp) “Restriction Period” means a period determined by the Board, in its sole discretion, ending in all cases no later than (i) in the case of Performance Share Units and Restricted Share Units that are subject to the ITA, three (3) years after the la...
	(qq) "Restricted Share Unit" means an Award denominated in units subject to a Restricted Period, with a right to receive Common Shares or cash or a combination thereof upon settlement of the Award, as a function of the extent to which corresponding ve...
	(rr) "Retirement" or "Retire" means a Participant's permanent withdrawal from employment or office with the Company or Affiliate on terms and conditions accepted and determined by the Committee.
	(ss) "Separation from Service" has the meaning ascribed to it under Section 409A of the Code.
	(tt) "Stock Appreciation Right" means an Award denominated in units subject to a Restricted Period, with a right to receive Common Shares or cash or a combination thereof upon settlement of the Award, based on the appreciated value of the Common Share...
	(uu) "Successor Entity" has the meaning ascribed thereto under subsection (v) of the definition of Change of Control.
	(vv) "Termination Date" means, in the case of a Participant whose employment or term of office or engagement with the Company or an Affiliate terminates:
	(i) by reason of the Participant's death or Incapacity, the date of death or Incapacity, then such date of death or incapacity;
	(ii) by reason of termination for Cause, resignation by the Participant or Retirement, the Participant's last day actively at work or actively performing services for the Company or an Affiliate;
	(iii) by reason of Disability, then the date on which the Participant is determined to have a Disability as defined herein;
	(iv) for any reason whatsoever other than death, Incapacity, termination for Cause, Retirement or termination by reason of Disability, the later of the (i) date of the Participant's last day actively at work or actively performing services for the Com...
	(v) the resignation of a director and the expiry of a director's term on the Board without re-election (or nomination for election) shall each be considered to be a termination of his or her term of office; and
	(vi) in the case of a U.S. Participant, a Participant's "Termination Date" will be the date the Participant experiences a Separation from Service.

	(ww) "Total Share Authorization" has the meaning ascribed thereto under Section 3.5(a).
	(xx) "TSXV" means the TSX Venture Exchange and at any time the Common Shares are not listed and posted for trading on the TSXV, shall be deemed to mean such other stock exchange or trading platform upon which the Common Shares trade and which has been...
	(yy) "TSXV Policies" means the policies included in the TSX Venture Exchange Corporate Finance Manual and "TSXV Policy" means any one of them, as such policies may be amended, supplemented or replaced from time to time.
	(zz) "TSXV Policy 1.1" means Policy 1.1 – Interpretation of the TSXV Policies, as may be amended, supplemented or replaced from time to time.
	(aaa) "TSXV Policy 4.4" means Policy 4.4 – Security Based Compensation of the TSXV Policies, as may be amended, supplemented or replaced from time to time.
	(bbb) "U.S. Participant" has the meaning given to that term under Section 15.1.
	(ccc) "U.S. Securities Act" means the United States Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
	(ddd) "Voting Securities" shall mean any securities of the Company ordinarily carrying the right to vote at elections of directors and any securities immediately convertible into or exchangeable for such securities.


	Article 3  ADMINISTRATION
	Section 3.1 Administration
	(a) grant to Participants, an RRSP or RRIF established and controlled by a Participant or a company that is wholly owned by an individual Participant up to the number of Awards specified by the Board in the resolution appointing the Committee or in an...
	(b) exercise rights reserved to the Company under this Plan;
	(c) determining Award terms and conditions including, but not limited to, issuance price, vesting terms, Performance Goals, exercise conditions and expiry periods (all as applicable) for Awards granted under this Plan in accordance with the terms and ...
	(d) establishing the form or forms of Award Agreements;
	(e) cancel, amend, adjust or otherwise change any Award under such circumstance as the Committee may consider appropriate in accordance with the provisions of this Plan; and
	(f) make all other determinations, including, but not limited to determinations regarding whether Performance Goals have been achieved and take all other actions as it considers necessary or advisable for implementation and administration of this Plan.

	Section 3.2 Delegation.
	Section 3.3 Interpretation Binding
	Section 3.4 Limitation of Liability
	Section 3.5 Common Shares Subject to the Plan
	(a) Subject to adjustment as provided for herein, the maximum number of Common Shares hereby reserved for issuance to Participants under the Plan, or under any other share compensation arrangements of the Company, pursuant to the issuance of Awards, c...
	(b) The following limits apply to the operation of this Plan:
	(i) unless the Company has obtained the requisite Disinterested Shareholder Approval,
	(A) the maximum aggregate number of Common Shares that are issuable under all share compensation arrangements of the Company granted or issued in any 12-month period to any one person (and companies owned or controlled by that Person) must not exceed ...
	(B) the maximum aggregate number of Common Shares which may be issued under share compensation arrangements of the Company granted or issued to Insiders as a group must not exceed 10% of the Common Shares issued and outstanding at any point in time; and
	(C) the maximum aggregate number of Common Shares that are issuable under all share compensation arrangements of the Company granted or issued in any 12-month period to Insiders as a group must not exceed 10% of the Common Shares issued and outstandin...

	(ii) the maximum aggregate number of Common Shares that are issuable under all share compensation arrangements of the Company granted or issued in a 12-month period to any one Consultant must not exceed 2% of the Common Shares issued and outstanding, ...
	(iii) the maximum aggregate number of Common Shares that are issuable under all share compensation arrangements of the Company granted or issued in a 12-month period to all persons retained to provide Investor Relations Activities must not exceed 2% o...

	(c) The Board (which for these purposes does not include a reference to a Committee) shall allot, set aside and reserve for issuance for the purpose of this Plan a sufficient number of Common Shares at each meeting of the Board such that the number of...


	Article 4  ELIGIBILITY AND GRANT OF AWARDS
	Section 4.1 Eligibility
	Section 4.2 Transfers of Employment and Changes of Role
	Section 4.3 Committee's Discretion
	(a) Subject to the foregoing, the Committee shall have full and final authority to determine the Participants who are to be allocated and granted Awards under this Plan and the number of Common Shares subject to each Award grant. Subject to Article 11...
	(b) Unless limited by the terms of this Plan or any regulatory or stock exchange requirement, the Committee shall have full and final authority, in its discretion, to determine the nature, terms and conditions attached to any grant of Awards under thi...

	Section 4.4 Bona Fide Representation.
	Section 4.5 Eligibility of Persons Retained to Provide Investor Relations Activities.
	Section 4.6 Specific Allocation
	Section 4.7 Notification of Award
	Section 4.8 Copy of Plan
	Section 4.9 Non-Transferability of Awards
	(a) by will or by the laws of descent and distribution, and such Award shall be exercisable, during a Participant's lifetime, only by the Participant (subject to Section 10.1);
	(b) to a Participant's RRSP or RRIF, provided that the Participant is, during the Participant's lifetime, the sole beneficiary of the RRSP or RRIF; or
	(c) a company that is wholly owned by an individual Participant provided that such company has complied with the requirements of section 2(c) of TSXV Policy 4.4.

	Section 4.10 Other Requirements
	(a) The date that an Award is granted shall be the date such grant was approved by the Committee.
	(b) The Company may only grant Awards pursuant to resolutions of the Committee.
	(c) The Company may not grant any Awards while there is an undisclosed material change or undisclosed material fact relating to the Company.
	(d) Any Award granted under this Plan shall be subject to the requirement that, if at any time the Company determines that the listing, registration or qualification of the Common Shares subject to such Award, or such Award itself, upon any stock exch...
	(e) All Awards and Common Shares issuable thereunder are subject to any applicable resale restrictions under securities laws and the Exchange Hold Period (as defined in TSXV Policy 1.1), and shall have affixed thereto any legends required under securi...
	(f) If any Awards are issued to a U.S. Participant or anyone who becomes a U.S. Participant, who is granted an Award in the United States, who is a resident of the United States or who is otherwise subject to the U.S. Securities Act or the securities ...
	(g) The Committee shall not grant any Awards that may be denominated or settled in Common Shares to residents of the United States or a US. Participant unless such Awards and the Common Shares issuable upon exercise thereof are registered under the U....
	(h) Awards granted to U.S. Participants and any Common Shares issued on the exercise of such Awards may be subject to additional resale restrictions as outlined in the Award Agreement.

	Section 4.11 Blackout Period
	(a) the Blackout Period must be formally imposed by the Corporation pursuant to its internal trading policies as a result of the bona fide existence of undisclosed material information;
	(b) the automatic extension of the expiry date, redemption date or settlement date, as applicable, of a Participant's Award is not permitted where the Participant or the Corporation is subject to a cease trade order (or similar order under Canadian se...
	(c) the automatic extension is available to all eligible Participants under the Plan under the same terms and conditions.

	Section 4.12 Participation in this Plan
	(a) The Company makes no representation or warranty as to the future market value of the Shares or with respect to any income tax matters affecting any Participant resulting from the grant, vesting or settlement of an Award, the exercise of an Option ...
	(b) Unless otherwise determined by the Board, the Company shall not offer financial assistance to any Participant in regard to the exercise of any Award granted under this Plan.


	Article 5  STOCK OPTIONS
	Section 5.1 Grant of Options.
	Section 5.2 Award Agreement.
	Section 5.3 Exercise Price.
	Section 5.4 Duration of Options.
	Section 5.5 Vesting.
	(a) The Committee shall have the authority to determine vesting terms applicable to grants of Options, which Options in its discretion, which need not be the same for each grant or for each Participant.
	(b) Notwithstanding the foregoing, Options issued to Persons retained to provide Investor Relations Activities must vest in stages over a period of not less than 12 months, and no more than 25% of such Options may vest in any three month period, but i...
	(i) one quarter (¼) of the Options on the date which is three (3) months from the date of grant;
	(ii) one quarter (¼) of the Options on the date which is six (6) months from the date of grant;
	(iii) one quarter (¼) of the Options on the date which is nine (9) months from the date of grant; and
	(iv) the final one quarter (¼) of the Options on the date which is twelve (12) months from the date of grant.


	Section 5.6 Exercisability
	(a) Subject to Article 10, an Option may be exercised in whole or in part from time to time once it has vested and until expiration or termination by delivering to the Company at its head or registered office, a written Exercise Notice substantially i...
	(b) Notwithstanding Section 4.10(d), the Company shall not, upon the exercise of any Option, be required to register, issue or deliver any Common Shares prior to:
	(i) the listing of such Common Shares on any stock exchange on which the Common Shares may then be listed; and
	(ii) the completion of such registration or other qualification of such Common Shares under any law, rules or regulation as the Company shall determine to be necessary or advisable (including, without limitation, NI 45-106).

	(c) No Option holder who is resident in the United States or a U.S. Participant may exercise Options unless the underlying Common Shares are registered under the U.S. Securities Act or are issued in compliance with an available exemption from the regi...

	Section 5.7 Cashless Exercise.
	Section 5.8 Grant of Options for Non-Qualifying Canadian Securities
	(a) the Participant (including, where permitted by the ITA, in a Award Agreement); and
	(b) the Minister of National Revenue for Canada.


	Article 6  RESTRICTED SHARE UNITS
	Section 6.1 Grant of Restricted Share Units.
	Section 6.2 Restricted Share Unit Agreement.
	(a) Each Restricted Share Unit grant shall be evidenced by an Award Agreement, an indicative form of which is attached as Schedule "C" hereto, that shall specify the Period(s) of Restriction, the number of Restricted Share Units granted, the settlemen...
	(b) In making such determination, the Board shall consider the timing of crediting Restricted Share Units, including crediting Restricted Share Units in connection with Dividend Equivalents, to a Participant’s account, the vesting requirements and set...
	(c) The Award Agreement in respect of Restricted Share Units shall contain such terms that may be considered necessary in order that the Restricted Share Units will comply with any provisions respecting restricted share units in the income tax or othe...

	Section 6.3 Vesting Restriction
	Section 6.4 Dividends and Other Distributions.
	Section 6.5 Payment in Settlement of Restricted Share Units.
	Section 6.6 U.S. Participants.

	Article 7  DEFERRED SHARE UNITS
	Section 7.1 Grant of Deferred Share Units.
	Section 7.2 Deferred Share Unit Agreement.
	(a) Each Deferred Share Unit grant shall be evidenced by an Award Agreement, an indicative form of which is attached as Schedule "C" hereto, that shall specify the number of Deferred Share Units granted, the settlement date for Deferred Share Units, a...
	(b) In making such determination, the Board shall consider the timing of crediting Deferred Share Units, including crediting Deferred Share Units in connection with Dividend Equivalents, to a Participant’s Account, any vesting requirements and settlem...

	Section 7.3 Vesting Restriction
	(a) Deferred Share Units will vest on such terms as shall be specified by the Committee at the time of granting such Deferred Share Units, which need not be the same for each grant or for each Participant, and such vesting period shall be reflected in...
	(b) Notwithstanding any provision to the contrary in this Plan or any applicable Award Agreement, the Board may, in its sole discretion, make adjustments to the calculation of any Deferred Share Units granted to Participants based on its assessment of...

	Section 7.4 Dividends and Other Distributions.
	Section 7.5 Payment in Settlement of Deferred Share Units.
	Section 7.6 U.S. Participants

	Article 8  PERFORMANCE SHARE UNITS
	Section 8.1 Grant of Performance Share Units.
	Section 8.2 Performance Share Unit Agreement.
	(a) Each Performance Share Unit grant shall be evidenced by an Award Agreement, an indicative form of which is attached as Schedule "C" hereto, that shall specify the number of Performance Share Units granted, the Restricted Period, the Performance Pe...
	(b) In making such determination, the Board shall consider the timing of crediting Performance Share Units, including crediting Performance Share Units in connection with Dividend Equivalents, to a Participant’s account, the vesting requirements and s...
	(c) The Award Agreement in respect of Performance Share Units shall contain such terms that may be considered necessary in order that the Performance Share Units will comply with any provisions respecting performance share units in the income tax or o...

	Section 8.3 Performance Goals.
	Section 8.4 Vesting Restriction.
	Section 8.5 Dividends and Other Distributions.
	Section 8.6 Payment in Settlement of Performance Share Units.
	Section 8.7 U.S. Participants

	Article 9  STOCK APPRECIATION RIGHTS
	Section 9.1 Grant of Stock Appreciation Rights.
	Section 9.2 Stock Appreciation Right Agreement.
	Section 9.3 Vesting Restriction
	Section 9.4 Payment in Settlement of Stock Appreciation Rights.
	Section 9.5 U.S. Participants

	Article 10  TERMINATION OF EMPLOYMENT OR SERVICES
	Section 10.1 Death, Incapacity and Disability.
	(a) any Awards held by the Participant that are not yet vested at the Termination Date shall continue to vest in accordance with their terms;
	(b) any Awards held by the Participant that are subject to a Performance Goal shall be deemed to have been satisfied upon completion of the Performance Period;
	(c) the executor, liquidator or administrator of the Participant's estate may exercise Options or other exercisable Awards of the Participant that become exercisable (including Awards which vested pursuant to the foregoing paragraphs) prior to the ter...
	(d) any Restricted Share Units, Deferred Share Units, Performance Share Units, or Stock Appreciation Rights held by the Participant that have vested or vest (including Awards which vested pursuant to Section 10.1(a) or Section 10.1(b)) prior to their ...
	(e) the right to exercise or be paid for an Award terminates on the earlier of: (i) the date that is 12 months after the Termination Date; (ii) the date on which the particular Award expires or terminates; and (iii) with respect to Awards subject to S...
	(f) such Participant's eligibility to receive further grants of Awards under the Plan ceases as of the Termination Date.

	Section 10.2 Retirement.
	(a) any Awards held by the Participant that are not yet vested at the Termination Date shall continue to vest in accordance with their terms;
	(b) the Participant or, if applicable, the executor, liquidator or administrator of the Participant's estate may exercise Options or other exercisable Awards of the Participant that become exercisable (including Awards which vested pursuant to the for...
	(c) any Restricted Share Units, Deferred Share Units, Performance Share Units, or Stock Appreciation Rights held by the Participant that have vested or vest (including Awards which vested pursuant to Section 10.2(a) prior to their termination in accor...
	(d) the right to exercise or be paid for an Award terminates on the earlier of: (i) the date that is 12 months after the Termination Date; (ii) the date on which the particular Award expires or terminates; and (iii) with respect to Awards subject to S...
	(e) such Participant's eligibility to receive further grants of Awards under the Plan ceases as of the Termination Date.

	Section 10.3 Termination For Cause:
	(a) any vested but unexercised Options or other exercisable Awards held by the Participant at the Termination Date will be immediately cancelled and forfeited to the Company on the Termination Date for no consideration;
	(b) any other Awards held by the Participant that are not yet vested or payable by the Company at the Termination Date will be immediately cancelled and forfeited to the Company on the Termination Date for no consideration;
	(c) any remaining Awards held by the Participant that have vested and become payable by the Company before the Termination Date shall be paid to the Participant; and
	(d) the eligibility of a Participant to receive further grants under the Plan ceases as of the date that the Company or an Affiliate, as the case may be, provides the Participant with written notification that the Participant's employment or term of o...

	Section 10.4 Termination for any Other Reason
	(a) any Options or other Awards held by the Participant that are exercisable at the Termination Date continue to be exercisable by the Participant until the earlier of:
	(i) the date that is 90 days after the Termination Date;
	(ii) the date on which the exercise period of the particular Award expires; and
	(iii) with respect to Awards subject to Section 409A of the Code awarded to U.S. Participant, to the extent necessary to comply with Section 409A of the Code, the last day of the same calendar year as the Participant's Separation from Service,

	(b) any non-exercisable Restricted Share Units, Deferred Share Units, Performance Share Units, or Stock Appreciation Rights held by the Participant that have vested or vest (subject to Section 11.2(c) or otherwise) prior to their termination in accord...
	(c) subject to Section 11.2(c), any Award held by the Participant that are not yet vested at the Termination Date immediately expire and are cancelled and forfeited to the Company on the Termination Date; and
	(d) the eligibility of a Participant to receive further grants under the Plan ceases as of the Termination Date,


	Article 11  ADJUSTMENT
	Section 11.1 Adjustments in Authorized Shares.
	(a) Subject to the approval of the TSXV, where applicable, in the event of any corporate event or transaction (including, but not limited to, a change in the Common Shares of the Company or the capitalization of the Company) such as a merger, arrangem...
	(b) The Board shall also make appropriate adjustments in the terms of any Awards under the Plan as are equitably necessary to reflect such Corporate Reorganization and may modify any other terms of outstanding Awards, including modifications of Perfor...

	Section 11.2 Change of Control
	(a) Subject to the provisions of Section 11.2(b) or as otherwise provided in the Plan, in the event of a Change of Control, the Board shall have the discretion to:
	(i) to amend, abridge or eliminate any vesting terms (except, without the prior approval of the TSXV, the vesting terms of Options granted to Persons retained to perform Investor Relation Activities), conditions or schedule or to otherwise amend the c...
	(ii) unilaterally determine that all outstanding Awards (other than Deferred Share Units and Options subject to the ITA) shall be cancelled upon a Change of Control, and that the value of such Awards, as determined by the Board in accordance with the ...

	(b) Notwithstanding Section 11.2(a), no cancellation, acceleration of vesting, lapsing of restrictions or payment of an Award shall occur with respect to any Award if the Board reasonably determines in good faith prior to the occurrence of a Change of...
	(i) be based on stock which is traded on the TSXV and/or the Toronto Stock Exchange;
	(ii) provide such Participant with rights and entitlements substantially equivalent to or better than the rights, terms and conditions applicable under such Award, including, but not limited to, an identical or better exercise or vesting schedule (inc...
	(iii) recognize, for the purpose of vesting provisions, the time that the Award has been held prior to the Change of Control; and
	(iv) have substantially equivalent economic value to such Award (determined prior to the time of the Change of Control).

	(c) Where a Participant's employment or term of office or engagement is terminated for any reason, other than for Cause, during the 24 months following a Change in Control, any unvested Awards as at the date of such termination shall be deemed to have...

	Section 11.3 Board Discretion

	Article 12  BENEFICIARY ON DEATH OR INCAPACITY
	Article 13  RIGHTS OF PERSONS ELIGIBLE TO PARTICIPATE
	Section 13.1 Employment.
	(a) Nothing in the Plan or an Award Agreement shall interfere with or limit in any way the right of the Company or an Affiliate to terminate any Participant's employment, consulting or other service relationship with the Company or an Affiliate at any...
	(b) The rights of a Participant pursuant to this Plan and any Award granted hereunder are the only rights to which the Participant (or the administrator, liquidator or executor of his or her estate) is entitled on termination of Employment with respec...
	(c) The Participant’s participation in this Plan and acceptance of the Awards hereunder are voluntary. The Awards and payments hereunder are not compensation for services rendered and are an extraordinary item of compensation that is outside the scope...

	Section 13.2 Participation.
	Section 13.3 Rights as a Shareholder.

	Article 14  AMENDMENT, MODIFICATION, SUSPENSION AND TERMINATION
	Section 14.1 Amendment, Modification, Suspension and Termination.
	(a) Subject to any applicable rules of the TSXV, the Board (which for these purposes does not include a reference to a Committee) may from time to time, in its absolute discretion and without the approval of shareholders, make the following amendments...
	(i) amend the vesting provisions of the Plan, any Option or any Award;
	(ii) amend the Plan, an Option or Award as necessary to comply with applicable law or the requirements of the TSXV or any other regulatory body having authority over the Company, the Plan or the shareholders;
	(iii) any amendment of a "housekeeping" nature, including, without limitation, to clarify the meaning of an existing provision of the Plan, correct or supplement any provision of the Plan that is inconsistent with any other provision of the Plan, corr...
	(iv) any amendment respecting the administration of the Plan; and
	(v) any other amendment that does not require the approval of shareholders under this Article 14.

	(b) Shareholder approval is required for any of the following amendments to the Plan or any Awards and with respect to those amendments listed in Section 14.1(b)(i)-(vi) Disinterested Shareholder Approval is required:
	(i) any individual Award grant or amendment to this Plan that would result in or permit the maximum aggregate number of Shares which may be issued under Awards granted or issued to Insiders (as a group) to exceed ten percent 10% of the issued Shares a...
	(ii) any individual Award grant or amendment to this Plan that would result in or permit the grant to Insiders (as a group), within a twelve (12) month period, of an aggregate number of Shares exceeding ten percent (10%) of the issued Shares, calculat...
	(iii) any individual Award grant or amendment to this Plan that would result in or permit the number of Shares issued to any individual in any twelve (12) month period under this Plan to exceeding five percent (5%) of the issued Shares of the Company;
	(iv) any reduction in the exercise price of an Option or SAR, or the extension of the term of an Option, if the Participant is an Insider of the Company at the time of the proposed amendment;
	(v) any amendment to an Award that results in a benefit to an Insider, and for further clarity, if the Company cancels any Award and within one year grants or issues a new Award to the same person, that is considered an amendment;
	(vi) any individual Award grant that would result in the Total Share Authorization being exceeded;
	(vii) any change that would materially modify the eligibility requirements for participation in this Plan;
	(viii) an increase to the Total Share Authorization;
	(ix) any amendment that would extend the maximum permittable term of any Award; and
	(x) any amendment to Section 14.1(a) and this Section 14.1(b);

	(c) Other than as expressly provided in an Award Agreement or as set out in Section 11.2 hereof or with respect to a Change of Control, the Committee shall not alter or impair any rights or increase any obligations with respect to an Award previously ...

	Section 14.2 Adjustment of Awards Upon the Occurrence of Unusual or Nonrecurring Events.
	Section 14.3 Awards Previously Granted.

	Article 15  U.S. TAXPAYERS
	Section 15.1 U.S. Participants
	(a) ISOs shall only be granted to individual U.S. Participants who are, at the time of grant, employees of the Company within the meaning of the Code;
	(b) the aggregate fair market value (determined as of the time an ISO is granted) of the Common Shares subject to ISOs exercisable for the first time by a U.S. Participant during any calendar year under this Plan and all other stock option plans, with...
	(c) the Exercise Price for Common Shares under each ISO granted to a U.S. Participant pursuant to this Plan shall be not less than Fair Market Value of such Common Shares at the time the Option is granted, as determined in good faith by the Committee ...
	(d) if any U.S. Participant to whom an ISO is to be granted under the Plan at the time of the grant of such ISO is the owner of Voting Securities possessing more than ten percent (10%) of the total combined voting power of all classes of shares of the...
	(i) the Exercise Price (per Common Share) subject to such ISO shall not be less than one hundred ten percent (110%) of the Fair Market Value of one Common Share at the time of grant; and
	(ii) for the purposes of this Section 15.1 only, the exercise period shall not exceed five (5) years from the date of grant;

	(e) an ISO cannot be transferred assigned, pledged or hypothecated or otherwise disposed of by the Participant except by will or the laws of descent and distribution;
	(f) in the event that this Plan is not approved by the shareholders of the Corporation as required by Section 422 of the Code within twelve (12) months before or after the date of adoption of the Plan by the Board, ISOs granted under the Plan automati...
	(g) no ISO may be granted hereunder to a U.S. Participant following the expiration of ten (10) years after the date on which this Plan is adopted by the Company or the date on which the Plan is approved by the shareholders of the Company, whichever is...
	(h) no ISO granted to a U.S. Participant under the Plan shall become exercisable unless and until the Plan shall have been approved by the shareholders of the Company; and
	(i) the Corporation shall not be liable to any Participant or to any other person if it is determined that an Option intended to be an ISO does not qualify as an ISO.

	Section 15.2 Disqualifying Dispositions
	Section 15.3 Section 409A of the Code
	(a) This Plan and Awards will be construed and interpreted to be exempt from, or where not so exempt, to comply with Section 409A of the Code to the extent required to preserve the intended tax consequences of this Plan.  Any reference in this Plan to...
	(b) All terms of the Plan that are undefined or ambiguous must be interpreted in a manner that complies with Section 409A of the Code if necessary to comply with Section 409A of the Code.
	(c) The Committee, in its discretion, may permit the acceleration of the time or schedule of payment of a U.S. Participant's vested Awards in the Plan that constitute "deferred compensation" subject to Section 409A of the Code under circumstances that...
	(d) Notwithstanding any provisions of the Plan to the contrary, in the case of any "specified employee" within the meaning of Section 409A of the Code who is a U.S. Participant, distributions of non-qualified deferred compensation under Section 409A o...

	Section 15.4 Section 83(b) Election
	Section 15.5 Application of Article 15 to U.S. Participants

	Article 16  TAX AND WITHHOLDING
	Section 16.1 Withholding.
	(a) Notwithstanding any other provision of this Plan, all distributions, delivery of Shares or payments (including, for greater certainty, payments of Cash Equivalent) to a Participant (or to the liquidator, executor or administrator, as the case may ...
	(b) Participants will be responsible for (and will indemnify the Company and any Affiliate in respect of) all taxes, social security contributions (including, if the terms of the Participant’s Option Agreement so provides, and if lawful, employer soci...
	(i) selling Shares to which the Participant becomes entitled on his behalf and using the proceeds to meet the liability;
	(ii) deducting the amount of the liability from any cash payment due under this Plan;
	(iii) reducing the number of Shares to which the Participant would otherwise be entitled; and/or
	(iv) deducting the amount from any payment of salary, bonus or other payment due to the Participant.

	(c) A Canadian tax resident Participant shall not settle any tax or social security contributions, or other such liabilities, by the sale of Shares, acquired through a prior Award, to the Company.

	Section 16.2 Acknowledgement.
	Section 16.3 Participant's Tax Responsibility

	Article 17  SUCCESSORS
	Article 18  GENERAL PROVISIONS
	Section 18.1 Forfeiture Events and Clawback.
	Section 18.2 Legend.
	Section 18.3 Delivery of Title.
	(a) Obtaining any approvals from governmental agencies that the Company determines are necessary or advisable; and
	(b) Completion of any registration or other qualification of the Common Shares under any applicable law or ruling of any governmental body that the Company determines to be necessary or advisable.

	Section 18.4 Investment Representations.
	Section 18.5 Uncertificated Common Shares.
	Section 18.6 Unfunded Plan.
	Section 18.7 No Fractional Common Shares.
	Section 18.8 Other Compensation and Benefit Plans.
	Section 18.9 No Constraint on Corporate Action.
	Section 18.10 Compliance with Canadian Securities Laws.

	Article 19  LEGAL CONSTRUCTION
	Section 19.1 Gender and Number.
	Section 19.2 Headings
	Section 19.3 Severability.
	Section 19.4 Requirements of Law.
	Section 19.5 Governing Law.
	Section 19.6 Compliance with Section 409A of the Code.
	(a) To the extent the Plan is applicable to a particular Participant subject to the Code, it is intended that this Plan and any Awards made hereunder shall not provide for the payment of "deferred compensation" within the meaning of Section 409A of th...
	(b) To the extent that any amount or benefit in favour of a Participant who is subject to the Code would constitute "deferred compensation" for purposes of Section 409A of the Code would otherwise be payable or distributable under this Plan or any Awa...
	(c) The Committee shall use its reasonable discretion to determine the extent to which the provisions of this Section 19.6 will apply to a Participant who is subject to taxation under the ITA.






