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POLICY 4.4
INCENTIVE STOCK OPTIONS

SECURITY BASED COMPENSATION

Scope of Policy

eenade#ed#reemwe—steeleepﬂens—by—the—éeehange}that apDIv to any Issuer WhICh proposes to
grant or issue Security Based Compensation to its Directors, Officers, Employees, Management
Company Employees and Consultants or to an Eligible Charitable Organization. The Exchange
recommends that each Issuer obtain tax advice in relation to its Security Based Compensation.

The main headings in this Policy are:

I—Introduction

1. Interpretation

2. Participants

3. 2—Steek-OptienSecurity Based Compensation Plans
4. S—GeneFal—ReqHFememsGeneral Reguwements
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5. Director and Shareholder Approval Requirements
6. Other Security Based Compensation

7. Filing Requirements
8. Amendments to Security Based Compensation
9. Transition

10. Summary Table

1. xz2lInterpretation
In this Policy:

“blackout period” has the meaning ascribed to it in section 4.11.

“Cashless Exercise” has the meaning ascribed to it in section 4.8(d)(Q).

“Charitable—Option”™—means—a—stock—eption—or—eguivalent—seeurity_Organization” means

“charitable organization” as defined in the Income Tax Act (Canada) as amended from time to
time.

“Charitable Stock Option” means any Stock Option granted by an Issuer to an Eligible
Charitable Organization.

“Consultant” means, in relation to an Issuer, an individual (other than-an-Empleyee-er a Director,
Officer or Employee of the Issuer_or of any of its subsidiaries) or Company that:

(@) is engaged to provide on an ongoing bona fide basis, consulting, technical,
management or other services to the Issuer or to an-AffiHateany of the-lssuerits
subsidiaries, other than services provided in relation to a Distribution;

(b) provides the services under a written contract between the Issuer or the-AffHiateany
of its subsidiaries and the individual or the Company, as the case may be; and

(© in the reasonable opinion of the Issuer, spends or will spend a significant amount of
time and attention on the affairs and business of the Issuer or an-Affitiate-ef-the
lesne R
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Securities Laws) of an Issuer or of any of its subsidiaries.

“DSU” _or “Deferr har nit” means a right granted to a Participant an | r a
compensation for employment or consulting services or services as a Director or Officer, to
receive, for no additional cash consideration, securities of the Issuer on a deferred basis (which is
typically after the earliest of the retirement, termination of employment or death of the
Participant), and which may provide that, upon vesting, the award may be paid in cash and/or
Listed Shares of the Issuer.

“DSU Plan” means a plan of an Issuer pursuant to which that Issuer may issue DSUs.

“Eligible Charitable Organization” has-the-same-meanthgas-setforth-irRoliey-4-7—Charitable
Solonsn-Connectoniihon-PC-means;

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

(b) a Registered National Arts Service Organization.

“Employee” means:

@) an individual who is considered an employee of the Issuer or_of its subsidiary under
the Income Tax Act (Canada) {and for whom income tax, employment insurance
and SRRPCanada Pension Plan deductions must be made at source};

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

(© an individual who works for an Issuer or its subsidiary on a continuing and regular
basis for a minimum amount of time per week (the number of hours should be
disclosed in the submission) providing services normally provided by an employee
and who is subject to the same control and direction by the Issuer or its subsidiary
over the details and methods of work as an employee of the Issuer_or of the
subsidiary, as the case may be, but for whom income tax deductions are not made at
source.
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“Investor Relations Service Provider” includes any Consultant that performs Investor Relations
Activities and any Director, Officer, Employee or Management Company Employee whose role
and duties primarily consist of Investor Relations Activities.

“Issued Shares” means the number of Listed Shares of the Issuer that are then issued and
outstanding on a non-diluted basis and, in the discretion of the Exchange, for the purpose of this
Policy, may include a number of securities of the Issuer, other than Security Based Compensation,
Warrants and convertible debt, that are convertible into Listed Shares of that Issuer.

“lL egacy Security Based Compensation” has the meaning ascribed to it in section 9.1.
“lL_egacy Security Based Compensation Plan” has the meaning ascribed to it in section 9.1.

3

‘Listed Share” means a common share, a unit of a real estate investment trust or other equivalent
security that is listed on the Exchange.

“Management Company Employee” means an individual employed by a PersenCompany
providing management services to the Issuer, which services are required for the ongoing

successful operatlon of the business enterprise of the Issuer—but-excluding-aPersen-engagedin

22— TFypesofSteck-OptionPlansNet Exercise” has the meaning ascribed to it in section

4.8(d)(ii).

“Normal Course Issuer Bid” has the meaning ascribed to it in Policy 5.6 — Normal Course Issuer
Bids.
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“Officer” means an officer (as defined under Securities Laws) of an Issuer or of any of its
subsidiaries.

“Participant” means a Director, Officer, Employee, Management Company Emplovee,
Consultant or Eligible Charitable Organization that is the recipient of Security Based
Compensation granted or issued by an Issuer.

“Payout Multiplier” has the meaning ascribed to it in section 3.5(c).

“Private Foundation” means “private foundation” as defined in the Income Tax Act (Canada) as
amended from time to time.

3

‘PSU” or “Performance Share Unit” means a right granted to a Participant by an Issuer as
compensation for employment or consulting services or services as a Director or Officer, to

receive, for no additional cash consideration, securities of the Issuer upon specified vesting criteria
being satisfied (which are typically performance based) and which may provide that, upon vestin

the award may be paid in cash and/or Listed Shares of the Issuer.

“PSU Plan” means a plan of an Issuer pursuant to which that Issuer may issue PSUs.

“Public Foundation” means “public foundation” as defined in the Income Tax Act (Canada) as

amended from time to time.

“Registered Charity” means “registered charity” as defined in the Income Tax Act (Canada) as

amended from time to time.

“Reqgistered National Arts Service Organization” means “registered national arts service
organization” as defined in the Income Tax Act (Canada) as amended from time to time.

“RSU” or “Restricted Share Unit” means a right granted to a Participant by an Issuer as
compensation for employment or consulting services or services as a Director or Officer, to

receive, for no additional cash consideration, securities of the Issuer upon specified vesting criteria
being satisfied (which are typically time based) and which may provide that, upon vesting, the

award may be paid in cash and/or Listed Shares of the Issuer.

“RSU Plan” means a plan of an Issuer pursuant to which that Issuer may issue RSUs.

“SAR” or “Stock Appreciation Right” means a right granted to a Participant by an Issuer as
compensation for employment or consulting services or services as a Director or Officer, to
receive cash and/or Listed Shares of the Issuer based wholly or in part on appreciation in the

trading price of the Issuer’s publicly traded securities.

“SAR Plan” means a plan of an Issuer pursuant to which that Issuer may issue SARS.

“Securities for Services” means an issuance of Listed Shares, or Listed Shares and Warrants,

pursuant to an agreement of the Issuer to pay for services to be provided to the Issuer in Listed
Shares, or Listed Shares and Warrants, rather than cash, and includes Shares for Services.
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“Security Based Compensation” includes any Deferred Share Unit, Performance Share Unit,
Restricted Share Unit, Securities for Services, Stock Appreciation Right, Stock Option, Stock
Purchase Plan, any security purchase from treasury by a Participant which is financially assisted
by the Issuer by any means whatsoever, and any other compensation or _incentive mechanism
involving the issuance or potential issuance of securities of the Issuer from treasury to a

Participant, including securities issued under Part 6, and for greater certainty, does not include:
(a) Fhe—tssuer—may—have—eitherarrangements which do not involve the issuance from

treasury or potential issuance from treasury of securities of the Issuer;

the—transaction-arrangements under which Security Based Compensation is settled
solely in cash and/or securities purchased on the secondary market; and

and Shares for Debt arrangements under Policy 4.3 — Shares for Debt that have been

conditionally accepted by the Exchange prior to November 24, 2021.
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3. General Requirements
S CisHopens

“Security Based Compensation Plan” includes any Stock Option Plan, DSU Plan, PSU Plan,
RSU Plan, SAR Plan, SP Plan and/or any other compensation or incentive mechanism involving
the issuance or potential issuance of securities of the Issuer from treasury to a Participant
(excluding any Shares for Services arrangement that has been conditionally accepted by the
Exchange under Policy 4.3 — Shares for Debt prior to November 24, 2021).

“Shares for Services” has the meaning ascribed to that phrase in Policy 4.3 — Shares for Debt.

“SP Plan” or “Stock Purchase Plan” means a plan of an Issuer pursuant to which that Issuer

provides financial assistance or pursuant to which the Participant is allowed to purchase securities
of that Issuer (often at a discount to Market Price), or pursuant to which the Participant is entitled

to receive additional securities of that Issuer upon subscribing for a pre-established number of
securities of that Issuer, which securities may be issued from the treasury of that Issuer or
purchased on the secondary market.

“Stock Option” means a right granted to a Participant by an Issuer to acquire Listed Shares of the
Issuer at a specified price for a specified period of time.

“Stock Option Plan” means a plan of an Issuer pursuant to which that Issuer may grant Stock
Options.

“Trustee” has the meaning ascribed to it in section 4.14.

“VWAP” means the volume weighted average trading price of the Issuer’s Listed Shares on the
Exchange calculated by dividing the total value by the total volume of such securities traded for
the five Trading Days immediately preceding the exercise of the subject Stock Option. Where

appropriate, the Exchange may exclude internal crosses and certain other special terms trades from
the calculation.

Other capitalized terms used but not specifically defined in this Policy have the meanings ascribed
to them elsewhere in the Manual, including Policy 1.1 — Interpretation.

All references in the Manual to “Policy 4.4 — Incentive Stock Options” shall be read as references
to this Policy. All references in Policy 1.3 — Schedule of Fees and in Appendix 1A — Notice of

Billing Practices to “stock option” and “option” shall be read as “Security Based Compensation”.

2. Pariicipants
In relation to Security Based Compensation:

@) An lIssuer seeking to grant eptiensor issue any form of Security Based
Compensation must ensure the requirements of applicable Securities Laws are
satisfied and that exemptions from the Prospectus requirements are available.
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(b) Ynder-Exchange-pehiey—an-OptioneeExcept as otherwise specifically provided in
section 6.4, a Participant must either-be-an-Elgible Charitable Organization-orbe a

Director, Officer, Employee, Management Company Employee or Consultant of
the Issuer or of its subsidiary, or must be an Eligible Charitable Organization, at the
time the eptienSecurity Based Compensation is granted;_or issued in order to be

eligible for the grant or issuance of the steek-eptienSecurity Based Compensation
to the OptioneeParticipant.

(© Except in relation to Consultant Companies—eptions_and Eligible Charitable

Organizations, Security Based Compensation may be granted only to an individual
or to a Company that is wholly owned by individuals eligible foran-eption-grantto

receive Security Based Compensation. If the OptiereeParticipant is a Company,
excluding OptieneesParticipants that are Consultant Companies or Eligible
Charitable Organizations, it must provide the Exchange with a completed Ferm4F
—Certification and Undertaking Required from a Company Granted an-trcentive
Stoek-OptionSecurity Based Compensation in the form of Schedule “A” to Form
4G - Summary Form — Security Based Compensation. Any Company to be granted
a-steck-eptionSecurity Based Compensation, other than a Consultant Company or
Eligible Charitable Organization, must agree not to effect or permit any transfer of
ownership or option of sharessecurities of the Company nor to issue further shares
of any class in the Company to any other individual or entity as long as the steek
eptienSecurity Based Compensation remains outstanding, except with the prior
written consent of the Exchange.

3. Security Based Compensation Plans

Subject to compliance with all other provisions of this Policy and, unless expressly provided
otherwise, including all Security Based Compensation granted or issued outside of its Security
Based Compensation Plans (such as, for example, Stock Options granted prior to listing on the

Exchange when the Issuer was not required to have a Security Based Compensation Plan), an

Issuer may implement a Stock Option Plan, a DSU Plan, a PSU Plan, an RSU Plan, an SAR Plan,
an SP Plan and/or any other Security Based Compensation Plan that is acceptable to the Exchange

and in aggregate fall within only one of the following categories:

a “rolling up to 10%”: “rolling” Security Based Compensation Plan(s) under which
the number of Listed Shares of the Issuer that are issuable pursuant to all such
Security Based Compensation Plan(s) in agaregate is equal to up to a maximum of
10% of the Issued Shares of the Issuer as at the date of grant or issuance of any
Security Based Compensation under any of such Security Based Compensation

Plan(s); or

(b) “fixed up to 20% ”: “fixed” Security Based Compensation Plan(s) under which the
number of Listed Shares of the Issuer that are issuable pursuant to all such Security
Based Compensation Plan(s) in aggregate is a fixed specified number of Listed

Shares of the Issuer up to a maximum of 20% of the Issued Shares of the Issuer as at
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the date of implementation of the most recent of such Security Based

Compensation Plan(s) by the Issuer; or

“rolling up to 10% and fixed up to 10%”: a “rolling” Stock Option Plan under
which the number of Listed Shares of the Issuer that are issuable pursuant to the
exercise of Stock Options is equal to up to a maximum of 10% of the Issued Shares
of the Issuer as at the date of any Stock Option grant, and “fixed” Security Based
Compensation Plan(s) (other than Stock Option Plans) under which the number of

Listed Shares of the Issuer that are issuable pursuant to all such Security Based
Compensation Plan(s) (other than Stock Option Plans) in aggregate is a fixed

specified number of Listed Shares of the Issuer up to a maximum of 10% of the
Issued Shares of the Issuer as at the date of implementation of the most recent of
such Security Based Compensation Plan(s) (other than Stock Option Plans) by the
Issuer: or

(d) “fixed Stock Option Plan up to 10%”: a “fixed” Stock Option Plan under which
the number of Listed Shares of the Issuer that are issuable pursuant to the exercise
of Stock Options is a fixed specified number of Listed Shares of the Issuer up to a
maximum of 10% of the Issued Shares of the Issuer as at the date of implementation
of the Stock Option Plan by the Issuer.

For greater certainty, all Security Based Compensation Plans must be implemented by the Issuer in
respect of securities of the Issuer only, and Security Based Compensation Plans implemented by a

subsidiary of the Issuer, or in respect of securities of a subsidiary of the Issuer, are not permitted.

3. N : :
Limitations on S!teele OpHan-Granis-to-any Ore-Person-Securily Based

All Issuers, other than Issuers that have no Security Based Compensation outstanding and have no
intention of granting or issuing Security Based Compensation, must implement a Security Based
Compensation Plan. Every Security Based Compensation Plan must be implemented by the Issuer
and accepted by the Exchange before any Security Based Compensation is granted or issued
pursuant to such Security Based Compensation Plan (except as may be allowed pursuant to section

5.2(h)), and after the Exchange accepts such Security Based Compensation Plan(s), the Issuer can
only grant or issue the Security Based Compensation contemplated under that Security Based
Compensation Plan(s) and under Part 6 of this Policy.

i lividual Pl

Subject to compliance with all other provisions of this Policy, an Issuer may elect to implement

one omnibus Security Based Compensation Plan that includes its Stock Option Plan as well as any
other Security Based Compensation Plan, or an Issuer may elect to implement separately any

Security Based Compensation Plan, or combine any of such Security Based Compensation Plans
as it sees fit.
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34  CPCsand NEX Issuers

CPCs and Issuers listed on NEX (including those Issuers on notice to have their listing transferred
to NEX) are not permitted to grant or issue any Security Based Compensation other than Stock
Options, and where an Issuer is on notice to have its listing transferred to NEX, it is not permitted
to grant Stock Options unless it has publicly disclosed that it is on notice to have its listing
transferred to NEX.

lculati id

For greater certainty and without limiting the requirements set forth in section 3.1:

(a) in_calculating the number of Listed Shares of the Issuer that are issuable for the
purposes of sections 3.1, 4.2, 4.3, 4.4(b), 4.5(b), 5.2(a), 5.3(a) and 6.4, include the
maximum number of Listed Shares of the Issuer that might possibly be issued

under all outstanding Security Based Compensation that has been granted or
issued, not only the number of Listed Shares of the Issuer that are actually issued:;

(b) subject to Exchange acceptance, where an Issuer is in the process of undertaking a
transaction involving the issuance of securities and the Issuer proposes to

implement a “fixed” Security Based Compensation Plan in connection or
concurrent with such transaction, the Issuer may base the number of Listed Shares
issuable under the Security Based Compensation Plan on the Issued Shares of the
Issuer on a post transaction basis, subject to comprehensive disclosure in the

Information Circular and completion of the transaction;

c if the Security Based Compensation Plan includes any provision pursuant to which

the number of Listed Shares that may be issued may be increased based on
performance measures (commonly referred to as a “Payout Multiplier”), the

maximum agaregate number of Listed Shares that might possibly be issued under

the Security Based Compensation Plan must be included in calculating the limits
set forth in sections 3.1, 4.2, 4.3, 4.4(b), 4.5(b), 5.2(a) and 5.3(a), and the Security
Based Compensation Plan must include a mechanism that permits the Issuer to
make payment in cash if it does not have a sufficient number of Listed Shares
available under its Security Based Compensation Plan to satisfy its obligations

under the Payout Multiplier; and

(d) if the Security Based Compensation Plan includes a provision that entitles

Participants to receive additional Security Based Compensation in lieu of dividends
declared by the Issuer based on their holdings of Security Based Compensation

other than Listed Shares that have already been issued, the maximum aggregate
number of Listed Shares that might possibly be issued under the Security Based

Compensation Plan must be included in calculating the limits set forth in sections
3.1,4.2, 4.3, 4.4(b), 4.5(b) and 5.3(a), and the Security Based Compensation Plan
must include a mechanism that permits the Issuer to make payment in cash if it does
not have a sufficient number of Listed Shares available under its Security Based
Compensation Plan to satisfy its obligations in respect of such dividends.
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See also sections 4.8(d), 4.11 and 5.2(e) for additional guidance regarding calculations in
particular circumstances.

4. General Requirements

41 Specific Allocations

An Issuer cannot grant or issue Security Based Compensation unless and until the Security Based
Compensation has been allocated to a particular Person or Persons.

imits f lividual

Unless the Issuer has obtained the requisite disinterested Shareholder approval pursuant to section
3-105.3, the maximum aggregate number of eptions—grantedListed Shares of the Issuer that are
issuable pursuant to all Security Based Compensation granted or issued in any 12 month period to
any one Person (and; where permitted under this Policy—4-4;, any Companies that are wholly
owned by that Person) #a-12-menthperied-must not exceed 5% of the issued-shareslssued Shares
of the Issuer, calculated enas at the date ar-eptionis-granted-to-the Persen—As-setforth-ir-sections
33any Security Based Compensation is granted or issued to the Person. Securities that are
expressly permitted and accepted for filing under Part 6 are not included in calculating this 5%
limit. However, this 5% limit is included within the limits prescribed by section 3.1. In addition, as
set forth in sections 4.3 and 3-44.4 below, more restrictive Hmitationslimits are imposed upon
Persons that are Consultants or retained-to-previde-Investor Relations Activities:-Service Providers.

43  33-Limits for Consultants

The maximum aggregate number of eptiens-grantedListed Shares of the Issuer that are issuable

pursuant to all Security Based Compensation granted or issued in any 12 month period to any one
Consultant ir-a-12-menth-peried-must not exceed 2% of the issued-shareslssued Shares of the

Issuer, calculated as at the date an-eptienany Security Based Compensation is granted or issued to

the Consultant. FhisSecurities that are expressly permitted and accepted for filing under Part 6 are
not included in calculating this 2% limit. However, this 2% limit is included within the eptien

Hmiationslimits prescribed by section 2:-2{2)3.1.

| : ormi Lati
imits § lati : id

(a) As set out in Policy 3.4 — Investor Relations, Promotional and Market-Making
Activities, payment for services relating to promotional, Investor Relations or
market-making activities should be on a cash basis, provided that Investor

Relations Service Providers may be granted Stock Options (and no other forms of

Security Based Compensation) as described in further detail below.

(b)  {a)The_maximum aggregate number of eptions-granted-to-al-Personsretained-to
prevideListed Shares of the Issuer that are issuable pursuant to all Stock Options

granted in any 12 month period to all Investor Relations ActivitiesService
Providers in aggregate must not exceed 2% of the issued-shareslssued Shares of the
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Issuer-ir-any-12-month-period, calculated as at the date an-eptionany Stock Option
is granted to any such Persen-Investor Relations Service Provider. This 2% limit is

included Wlthln the epHen—H—mﬁaHens—p#eseMaed—by—seeﬂen—Z—%a}—FeHhe

AGt-I—\H—t—I-@S—' mlts Qrescrlbed b;g sectlon 3.1.
(c)  {b)-Stock Options issued-te—Persons—retained-to—providegranted to any Investor

Relations AetivitiesService Provider must vest in stages over a period of not less

than 12 months with-re-mere-than-4-of the-options-vesting--any-three-month
peried:such that:

0] no more than 1/4 of the Stock Options vest no sooner than three months
after the Stock Options were granted:;

(i) no more than another 1/4 of the Stock Options vest no sooner than six
months after the Stock Options were granted:;

(iii)  no more than another 1/4 of the Stock Options vest no sooner than nine
months after the Stock Options were granted; and

(iv)  the remainder of the Stock Options vest no sooner than 12 months after the
Stock Options were granted.

(d)  {e)-The Issuer’s Beardboard of directors must, through the establishment of
appropriate procedures, monitor the trading in the securities of the Issuer by all
Optionees—performing Investor Relations Aetivities—Service Providers. These
procedures may include, for example, the establishment of a designated brokerage
account through which the OptieneeParticipant conducts all trades in the securities
of the Issuer or a requirement for such OptieneesParticipants to file trsidertrade

reperts-with-the-Boardreports of their trades with the board on a basis that is similar

to reports required to be filed by reporting insiders under National Instrument
55-104 — Insider Reporting Requirements and Exemptions.

45 Limits for Eligible Charitable Organizations

Notwithstanding any other provision of this Policy:

(a) The only Security Based Compensation that may be granted or issued to an Eligible
Charitable Organization is Charitable Stock Options.

(b) The maximum aggregate number of Listed Shares of the Issuer that are issuable
pursuant to all outstanding Charitable Stock Options must not exceed 1% of the
Issued Shares of the Issuer, calculated as at the date the Charitable Stock Option is
granted to the Eligible Charitable Organization.
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(c) Any Charitable Stock Option granted to an Eligible Charitable Organization under

this Policy, whether granted before or after the Issuer is listed on the Exchange, will
not be included within the limits prescribed by section 3.1.

(d) A Charitable Stock Option must expire on or before the earlier of:

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

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

: .

No Security Based Compensation issued pursuant to a Security Based Compensation Plan, other
than Stock Options and securities issued pursuant to an SP Plan, may vest before the date that is

one year following the date it is granted or issued, although the applicable Security Based
Compensation Plan may expressly permit the vesting required by this section to be accelerated for
a Participant who dies or who ceases to be an eligible Participant under the Security Based
Compensation Plan in connection with a change of control, take-over bid, RTO or other similar
transaction. See section 4.4(c) for vesting requirements applicable to Stock Options granted to
Investor Relations Service Providers.

4.7  3:50ther Restrictions

(@) The Exchange may refuse to accept an-eptienany Security Based Compensation
Plan for filing if the Exchange is not satisfied that the steck—eptiens—areSecurity
Based Compensation is distributed on an equitable basis, having regard to:

0] the number of Optioneessecurities issuable under the Security Based
Compensation Plan;

(i) the number of Directors, Officers, Employees, Management Company
Employees and Consultants of the Issuer;

iii {H)y-the frequeney-of Optionee-turrover-number of Participants;
(iv)  {Hb-the size of allocations to new Optienees;andParticipants;

(V) the average tenure of the eligible Participants (long vs. short term) under the
Security Based Compensation Plan;

(vi)  the frequency of Participant turnover:

vii)  {h-the duties and qualifications of the OptieneeParticipant in relation to his
or-hertheir position;

(viii) whether the Issuer has a long or short term development cycle; and
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-

(ix)  any other factors the Exchange finds relevant.

(b) The Exchange will not permit an Issuer to use steek—eptionsStock Options
primarily as a means of financing, without the disclosure documents and hold

periods that would normally apply to a financing.

(c) Security Based Compensation must not entitle a Participant to any Shareholder

rights (including without limitation voting rights, dividend entitlement or rights on

liguidation) until such time as underlying Listed Shares are issued to such
Participant; provided, however, that the Exchange will generally accept the accrual
of dividend entitlements on DSU, PSU, RSU and SAR where such dividend

entitlements vest and are redeemed, as applicable, along with the underlying award.

(d) Any adjustment, other than in connection with a security consolidation or security

split, to Security Based Compensation granted or issued under a Security Based
Compensation Plan must be subject to the prior acceptance of the Exchange,

including adjustments related to an amalgamation, merger, arrangement,
reorganization, spin-off, dividend or recapitalization.

(e) {e}-The Exchange will not permit an Issuer to grant steck-eptionsor issue Security
Based Compensation while there is any undisclosed Material Information relating

to the Issuer—Forthesepurpeses,—and-withouttimitation,—an, including that the

Issuer-that is on notice to have its listing transferred to NEX pursuant to Policy 2.5
- Contlnued Llstlng Requwements and Inter T|er Movement—rs—net—pe%mﬂ%ed—te

(6] {e)-The Exchange will not accept an-eptionforfiing-H-the-option-was-grantedfor

filing Security Based Compensation granted or issued, or any Security Based
Compensation Plan implemented, before the Issuer was listed on the Exchange;

unless the steck—option—grant-and-thetssuer’s—stoek—eption—planSecurity Based

Compensation and the Security Based Compensation Plan(s) are acceptable to the
Exchange and were fully disclosed in the Issuer’s Prospectus, Form 2B - Listing

Application or other comprehensive disclosure document filed in connection with
the listing.

3-6-Minimum Exercise Price_of Stock Options

@) The minimum exercise price of a stock-eption-whether-granted-by-aTHer-orHer2
ssuer;Stock Option must not be less than the Discounted Market Price. If, purstant

tein accordance with section 3-12-of-thisPehey4.13, the Issuer does not issue a
news release to fixannounce the grant and the exercise price of a Stock Option, the
Discounted Market Price is the last closing price of the Listed Shares before the
date of the-steck-eptien-grant {of the Stock Option less the applicable discount).

(b) If ar-eptiena Stock Option is proposed to be granted by a newly listed Issuer after
listing, or by an Issuer which has just been recalled for trading following a
suspension or halt, the Issuer must wait until a satisfactory market has been
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established before setting the exercise price for and granting the eptien—Stock
Option. In general, the Exchange will not consider that a satisfactory market has
been established until at least ten trading-daysTrading Days have passed since the
date of listing or the day on which trading in the Issuer’s securities resumes, as the
case may be. See Policy 2.4 — Capital Pool Companies and Policy 5.2 — Changes of
Business and Reverse Takeovers.

(© A minimum exercise price cannot be established unless the eptiensStock Options
are aIIocated to partlcular Persons—Me#e—speerﬁeaHy—&n—Lssue#ean—net—gr&m

d Generally, the exercise price of a Stock Option should be paid in cash. However, it
is acceptable for a Stock Option Plan to explicitly permit the following:

i “Cashless Exercise” whereby the Issuer has an arrangement with a
brokerage firm pursuant to which the brokerage firm will loan money to a

Participant to purchase the Listed Shares underlying the Stock Options. The
brokerage firm then sells a sufficient number of Listed Shares to cover the

exercise price of the Stock Options in order to repay the loan made to the
Participant. The brokerage firm receives an equivalent number of Listed
Shares from the exercise of the Stock Options and the Participant then
receives the balance of Listed Shares or the cash proceeds from the balance
of such Listed Shares.

For example, a Participant granted Stock Options to purchase 100 Listed
Shares at $10 would need to disburse $1,000 to purchase the underlying
Listed Shares. Pursuant to the Cashless Exercise, the brokerage firm will
advance the $1,000 to the Participant to enable the Participant to exercise

their Stock Options. Assuming a market price of $15, the broker receives 67
Listed Shares from the exercise and will sell 67 Listed Shares ($1,000/$15)
in order to repay the loan made to the Participant who then receives 33

Listed Shares [100 Listed Shares less 67 Listed Shares) or $495 (33 x $15)
if those 33 Listed Shares are sold at $15 each.

(ii) “Net Exercise” whereby Stock Options, excluding Stock Options held by
any Investor Relations Service Provider, are exercised without the
Participant making any cash payment so the Issuer does not receive any
cash from the exercise of the subject Stock Options, and instead the

Participant receives only the number of underlying Listed Shares that is the
equal to the guotient obtained by dividing:

(A) the product of the number of Stock Options being exercised
multiplied by the difference between the VWAP of the underlying
Listed Shares and the exercise price of the subject Stock Options; by

(B)  the VWAP of the underlying Listed Shares.
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For example, if a Participant holds Stock Options to purchase 100 Listed
Shares of an Issuer exercisable at the price of $10 and the VWAP of the

Listed Shares of the Issuer is $15:

() under a traditional cash exercise, the Participant would pay
the Issuer 100 x $10 = $1,000 cash, and in exchange would
receive 100 Listed Shares of the Issuer; and the Participant
could then sell 67 Listed Shares in the market, estimated
using the VWAP, for 67 x $15 = $1,005 to recover the

$1,000 previously paid for the cash exercise and would own
the balance of 33 Listed Shares; or

(1) under a Net Exercise, the Participant would not pay the

Issuer any cash and instead of receiving 100 Listed Shares
would receive only 33 Listed Shares calculated as follows:

100 x ($15 - $10) = 33 Listed Shares
$15

In the event of a Cashless Exercise or Net Exercise, the number of Stock Options
exercised, surrendered or converted, and not the number of Listed Shares actually
issued by the Issuer, must be included in calculating the limits set forth in section
3.1,4.2,4.3,4.4(b), 4.5(b), 5.2(a) and 5.3(a).

49 Minimum Price for Security Based Compensation other than Stock Options

peﬁeel-begm&The minimum exercise erce of a Stock Ogtlon is set out in sectlon 4. 8 and the same
principles apply to other Security Based Compensation whose value is initially tied to market
price.

i it : _ontl listing.
o I . o of ot | " h
410 3+#Hold Period_and Escrow

tradditienrAll Security Based Compensation is subject to any applicable Resale Restrictions under

Securltles Laws and any—e&her—ewe&mstanee—fem%eh—the Exchange HoId Penod—may—apply—
L if

appllcable In addltlon |fthe Exchanqe Hold Period is anpllcable aII Stock Optlons and any L|sted
Shares issued under steck-eptionsStock Options exercised prior to the expiry of the Exchange
Hold Period must be legended with the Exchange Hold Period commencing on the date the stoek
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optionsStock Options were granted. See Policy 3.2 — Filing Requirements and Continuous
Disclosure for the wording enof the legend.

Further, Security Based Compensation may be required to be deposited into escrow in certain
circumstances. See Policy 2.4 — Capital Pool Companies and Policy 5.4 — Escrow, Vendor

Consideration and Resale Restrictions.

411 3-8-Terms of the-PlanSecurity Based Compensation Plans

The following conditions or provisions must be included in al-steck-optionplansevery Security
Based Compensation Plan:

(@) all eptens—areSecurity Based Compensation is non-assignable and
non-transferable;

(b)

elrseusseel—belew)—the maximum aqgreqate number of Llsted Shares of the Issuer

that are issuable pursuant to all Security Based Compensation granted or issued to
Insiders (as a group) must not exceed 10% of the Issued Shares of the Issuer at any

point in time (unless the Issuer has obtained the requisite disinterested Shareholder
approval pursuant to section 5.3);

(c) the maximum aggregate number of Listed Shares of the Issuer that are issuable
pursuant to all Security Based Compensation granted or issued in any 12 month
period to Insiders (as a group) must not exceed 10% of the Issued Shares of the
Issuer, calculated as at the date any Security Based Compensation is granted or
issued to any Insider (unless the Issuer has obtained the requisite disinterested
Shareholder approval pursuant to section 5.3);

(d)  {erthe_maximum aggregate number of eptiens-grantedListed Shares of the Issuer
that are issuable pursuant to all Security Based Compensation granted or issued in
any 12 month period to any one Person (and where permitted under this Policy, any
Companies_that are wholly owned by that Person) t-a-212-menth-pertod-must not
exceed 5% of the issued-shareslssued Shares of the Issuer, calculated enas at the
date an-eptienany Security Based Compensation is granted_or issued to the Person
(unless the Issuer has obtained the requisite disinterested Shareholder approval
pursuant to section 5.3);

(e) {e)-the_maximum aggregate number of eptiens-grantedListed Shares of the Issuer
that are issuable pursuant to all Security Based Compensation granted or issued in

any 12 month period to any one Consultant ir-a-+2-menth-period-must not exceed
2% of the issued-shareslssued Shares of the Issuer, calculated as at the date an

eptienany Security Based Compensation is granted or issued to the Consultant;
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Persen:Investor Relations Service Providers may not receive any Security Based
Compensation other than Stock Options;

(@  {H-ifaprovision is included that the OptieneeParticipant’s heirs or administrators
ean—exereiseare entitled to any portion of the outstanding eptienSecurity Based
Compensation, the period in which they can de-semake such claim must not exceed

one year from the OptieneeParticipant’s death;

(h) for stoek—eptionsSecurity Based Compensation granted_or issued to Employees,
Consultants or Management Company Employees, the Issuer and the
OptieneeParticipant are responsible for ensuring and confirming that the
OptieneeParticipant is a bona fide Employee, Consultant or Management Company
Employee, as the case may be; and

0] any eptiensSecurity Based Compensation granted or issued to any
OptioneeParticipant who is a Director, Officer, Employee, Consultant or

Management Company Employee must expire within a reasonable period, not
exceeding 12 months, foIIowmg the date the Crabenan-eansaste-beb-thasale-tn

Feaseﬂablepeﬂeel—ﬁepthesepewpeses}Partlcmant ceases to be an ellouble Partlcmant

under the Security Based Compensation Plan.

A-steck-optionplanFor greater certainty, other than a “rolling” Security Based Compensation Plan
referred to in section 3.1(a) or section 3.1(c), no Security Based Compensation Plan may be an
“evergreen plan” which provides for the replenishment of the number of securities issuable after

any Security Based Compensation is issued (for example, where the number of exercised Stock

Options become available to be re-granted in the future); provided, however, that except as

otherwise provided in section 4.8(d), a Security Based Compensation Plan may contain a provision
allowing eptiensSecurity Based Compensation that hawvehas been_settled in cash, cancelled,
terminated, surrendered, forfeited or-that-have expired without being exercised, and pursuant to
which no securities have been issued, to continue to be issuable under the planSecurity Based
Compensation Plan under which they-wereit was approved.

A steck-eptienplanSecurity Based Compensation Plan may contain a provision allowing for the
automatic extension to the expiry date-ef-a-steck—option-governed-by-theplantf-suech-expiry,
redemption date or settlement date, as applicable, of Security Based Compensation if such date
falls within a period (a “blackout period”) during which an Issuer prohibits OptioreesParticipants

from exercising, redeeming or settling their stoek—eptions—Security Based Compensation. The
following requirements are applicable to any such automatic extension provision:

A The blackout period must be formally imposed by the Issuer pursuant to its
internal trading policies as a result of the bona fide existence of undisclosed
Material Information. For greater certainty, in the absence of the Issuer formally
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imposing a blackout period, the expiry date-ef-any-optiens, redemption date or
settlement date, as applicable, of any Security Based Compensation will not be
automatically extended-ir-any-ciredmstanees.

B. The blackout period must expire upenrfollowing the general disclosure of
the undisclosed Material Information. The expiry date, redemption date or
settlement date, as applicable, of the affected steck—eptionrsSecurity Based
Compensation can be extended to no later than ten (10) business days after the
expiry of the blackout period.

C. The automatlc extensmn Of aﬂ—Qpﬁeﬂee—s—eﬁﬁeﬂs—WqH—Het—be—peﬂ%eé

%%Se%es—haws}—&wespee&e#ﬂ%e%&s&e#s—see&ﬂﬁes— Partlclgant S Secur1t¥
Based Compensation will not be permitted where the Participant or the Issuer is
subject to a cease trade order (or similar order under Securities Laws) in respect of

the Issuer’s securities.

28— Chaseneleop foopone fop Blape Cooanie anel Mmendiperdis

D. The automatic extension is available to all eligible Participants under the
Security Based Compensation Plan under the same terms and conditions.

ditional : | ion Pl

The following additional conditions or provisions must be included in every Stock Option Plan:

(a) Stock Options can be exercisable for a maximum of 10 years from the date of grant
(subject to extension where the expiry date falls within a blackout period, as
provided for in section 4.11);

(b) the maximum aggregate number of Listed Shares of the Issuer that are issuable
pursuant to all Stock Options granted in any 12 month period to all Investor

Relations Service Providers in aggregate must not exceed 2% of the Issued Shares

of the Issuer, calculated as at the date any Stock Option is granted to any such
Investor Relations Service Provider; and

(c) disinterested Shareholder approval will be obtained for any reduction in the
exercise price of a Stock Option, or the extension of the term of a Stock Option, if

the Participant is an Insider of the Issuer at the time of the proposed amendment.

413 Disclosure

(a) Every Security Based Compensation Plan, and every agreement to grant or issue
Security Based Compensation to a Director or Officer of the Issuer or to an Investor

Relations Service Provider, and any amendment to any of the foregoing, must be
disclosed to the public by way of a news release on the day the Security Based

Compensation Plan is implemented or amended, or on the day the Security Based
Compensation is granted, issued or amended, as applicable. The news release
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should include the number of Listed Shares issuable under the Security Based
Compensation Plan, the terms of the Security Based Compensation under
individual grants (including but not limited to the number, exercise price and expiry
date), and subsequent (Shareholder and Exchange) approvals that may be required.
In_addition, Part 6 requires a news release to be issued in certain other
circumstances.

(b) The Exchange can require an Issuer to change the terms of Security Based

Compensation granted or issued, including a proposed Stock Option exercise price,

if the Security Based Compensation is granted or issued before a news release
disclosing Material Information has been adequately disseminated.

Most Issuers with Stock Purchase Plans mandate a trust company or similar organization to make
the purchases on the market on behalf of the Participants. A trustee or other purchasing agent (a

“Trustee”) for a Stock Purchase Plan, or similar other plan in which Participants may participate,
is deemed to be making an offer to acquire securities on behalf of the Issuer where the Trustee is
deemed to be non-independent. See Part 7 of Policy 5.6 — Normal Course Issuer Bids for

additional guidance in this regard.

Where Trustees are deemed to be non-independent, securities purchased for the benefit of a Stock

Purchase Plan, or similar other plan in which Participants may participate, will count towards the
limits on purchases of the Issuer’s securities in the context of a Normal Course Issuer Bid. If the

Issuer does not have a Normal Course Issuer Bid in progress, securities purchased for the benefit
of such a plan will be subject to Parts 8 and 9 of Policy 5.6 — Normal Course Issuer Bids. In

addition, in such instance, the purchases made by the non-independent Trustees will be subject to
the limits prescribed by the definition of “Normal Course Issuer Bid” in Policy 5.6 — Normal

Course Issuer Bids, and counted against such limits if the Issuer subsequently establishes a Normal
Course Issuer Bid.

Director and Shareholder Approval R irement

5.1 Director Approval

Every Security Based Compensation Plan must be approved by a majority of the Issuer’s directors
at the time it is implemented and at the time of any amendment.

22 Shareholder Approval

Except as specifically provided otherwise in (a), (f) and (k) below, every Security Based
Compensation Plan must be approved by the Issuer’s Sharecholders at the time it is implemented

and at the time of any amendment.

(a) “fixed Stock Option Plan up to 10% ”: The only circumstance (except as set forth

in (k) below) in which Shareholder approval of a Security Based Compensation
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Plan is not required is in relation to the implementation of a “fixed” Stock Option

Plan as described in section 3.1(d) provided that:

) such Stock Option Plan otherwise complies with this Policy;

(i) such Stock Option Plan does not permit any Net Exercise;

(iii)  together with all of the Issuer’s other previously established and

outstanding grants of Stock Options, it could never result at any time in the
number of Listed Shares of the Issuer that are issuable under all of the

Issuer’s Stock Options exceeding 10% of the Issued Shares of the Issuer as
at the date of implementation of such Stock Option Plan;

(iv)  the Issuer does not have any other Security Based Compensation Plan in
effect and does not have any other Security Based Compensation

outstanding except as may be permitted by Part 6; and

(V) the Issuer has not, within the previous 24 months, implemented a “fixed”
Stock Option Plan as described in section 3.1(d) without Shareholder
approval.

In every other circumstance, Shareholder approval of a Security Based
Compensation Plan is required.

Note that disinterested Shareholder approval will be required in the circumstances
prescribed by section 5.3(a).

up to 20%”: Except as specifically provided in section 5.2(a), a “fixed” Security

Based Compensation Plan as described in section 3.1(b) must receive Shareholder

approval at the time the plan‘“fixed” Security Based Compensation Plan is to be
implemented (subjectto-the-exceptionexcept as set forth in (kk) below), and at such
time as the number of shares+eserved-forissuanceListed Shares issuable under the
planSecurity Based Compensation Plan is amended. Disinterested Shareholder
approval will be required in the circumstances prescribed by section 3-165.3(a)-ef

isPeliey,
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(c) by Reling-stock—-optionplans“rolling up to 10%”: A “rolling” Security Based

Compensation Plan as described in section 3.1(a) must receive Shareholder
approval at the time the plan‘“rolling” Security Based Compensation Plan is to be
implemented (subjectte-the-exceptionexcept as set forth in (kk) below) and yearly
thereafter, at the Issuer’s Anrndal-General-Meeting—annual meeting of Shareholders
held in accordance with the timing requirements set out in Policy 3.2 — Filing
Requirements and Continuous Disclosure. Where disinterested Shareholder
approval for a “rolling-steck—option-plan” Security Based Compensation Plan is
required under section 3-185.3(a)-ef-this-Peley, the initial and yearly Shareholder
approval of the planSecurity Based Compensation Plan must be disinterested
Shareholder approval.

In the event that the Issuer fails to obtarn the yearly Shareholder approval for a

that—de—net—reqe#e“rolhng” Securltv Based ComDensatton Plan w1th1n 15 months

of its last Shareholder approval-, then commencing on the earlier of:

(i) the date of the meeting of the Shareholders at which the Shareholders do not
approve the “rolling” Security Based Compensation Plan; and

(i) the date that is 15 months after the date of the meeting of Shareholders at
which they last approved the “rolling” Security Based Compensation Plan;

the Issuer must not grant or issue any further Security Based Compensation under
that Security Based Compensation Plan until it has obtained the requisite

Shareholder approval.

(d)  “rolling up to 10% and fixed up to 10%”: Where an Issuer adopts a “rolling”
Stock Option Plan and “fixed” Security Based Compensation Plan(s) (other than
Stock Option Plans) as described in section 3.1(c), the Issuer must (except as set
forth in (k) below) obtain yearly approval of the “rolling” Stock Option Plan as
described in section 5.2(c) and must also obtain Shareholder approval of the
“fixed” Security Based Compensation Plan(s) as described in section 5.2(b). If the
Issuer has elected to implement one Security Based Compensation Plan that
includes both the “rolling” Stock Option Plan and “fixed” Security Based
Compensation Plan(s) as described in section 3.1(c), then the Issuer must obtain
yearly approval of that Security Based Compensation Plan as described in section
5.2(c), failing which the consequences set out in in section 5.2(c) will apply.

(e) Assumption of Awards in Acquisitions: In connection with a Qualifying
Transaction, Reverse Takeover, Change of Business, or an acquisition or

Reorganization pursuant to Policy 5.3 — Acquisitions and Dispositions of Non-Cash

Assets, subject to Exchange acceptance, Security Based Compensation of a Target
Company may be cancelled and replaced with substantially equivalent Security

Based Compensation of the Issuer without Shareholder approval provided that:
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(i) the number of securities issuable pursuant to such replacement Security

Based Compensation (and their applicable exercise or subscription price) is
adjusted in accordance with the share exchange ratio applicable to the
transaction, regardless of whether the adjusted exercise price is below the
then current Market Price;

(i) the terms of the replacement Security Based Compensation satisfy the
criteria of the Issuer’s Security Based Compensation Plan; and

(iii)  the number of securities issuable pursuant to such replacement Security
Based Compensation falls within the limits of the Issuer’s Security Based

Compensation Plan;

and all such securities must be included in calculating the number of Listed Shares

of the Issuer that are issuable for the purposes of sections 3.1, 4.2, 4.3, 4.4(b),
4.5(b), 5.2(a) and 5.3(a).

(6] {e)In general, the Exchange will require that any amendment to a steck-eptienplan
that—+s—net—a—< 0% FixedSecurity Based Compensation Plan be subject to

Shareholder approval as a condition to Exchange acceptance of the amendment.
For greater certainty, without limitation, amendments to any of the following

provisions of a steek-eptienplanSecurity Based Compensation Plan will be subject
to sharehelderShareholder approval:

(1 persons eligible to be granted eptiensor issued Security Based
Compensation under the ptanSecurity Based Compensation Plan;

(i) the maximum number or percentage, as the case may be, of sharesListed

Shares that may be reservedissuable under the plan-fer-isstanece-pursuantte
the-exercise-of stoek-eptionsSecurity Based Compensation Plan;

(iii)  the Hmitationslimits under the planr-enthe-rumber-ofeptionsSecurity Based
Compensation Plan on the amount of Security Based Compensation that

may be granted_or issued to any one person or any category of persons (such
as, for example, Insiders);

(iv)  the method for determining the exercise price of eptiens:-Stock Options;

(V) the maximum term of eptiensandSecurity Based Compensation;

(vi)  theexpiry and termination provisions applicable to eptiens—Security Based
Compensation, including the addition of a blackout period;

(vii)  the addition of a Net Exercise provision; and

(viii) any method or formula for calculating prices, values or amounts under a
Security Based Compensation Plan that may result in a benefit to a
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Participant, including but not limited to the formula for calculating the
appreciation of a Stock Appreciation Right.

Notwithstanding the foregoing, the Exchange will not require that the following
types of amendments be subject to Shareholder approval as a condition to
Exchange acceptance of the amendment: (i) amendments to fix typographical
errors; and (ii) amendments to clarify existing provisions of a steck—option
planSecurity Based Compensation Plan that do not have the effect of altering the
scope, nature and intent of such provisions.

Amendments to a steck—eption—plan—(ineluding—a—<10% FixedSecurity Based
Compensation Plan} that wewtdcould result in any of the limits set forth in section

3-205.3(a)(i) efthisRekey-being exceeded will require disinterested Shareholder
approval.

(@)  {dy-AnyExcept as specifically provided in Part 6, any Shareholder approval
requwed under thls Pollcy—whethepwweepeet—et—tkm-mplememaﬂen—ef—a—steek

appl-te&lete must take place at a meetlng of the Shareholders—Ewdenee d

evidence that the majority of the Voting Shares are in favour of the proposal is
an acceptable substitute.

(h)  {e}If an Issuer requires Shareholder approval for a new or amended stoek—eption
planSecurity Based Compensation Plan pursuant to this Policy, Exchange
acceptance of the planSecurity Based Compensation Plan will be conditional upon
the requisite Shareholder approval having-beenbeing obtained. As provided for
and subject to the requirements set forth in {F-belewsection 5.2(i), the Exchange
will generally permit the new or amended plarSecurity Based Compensation Plan,
other than a Stock Purchase Plan, to be implemented prior to the requisite
Shareholder approval having been obtained. In addition, the Exchange will

generally permit the Issuer to grant eptiensor issue Security Based Compensation

under the new or amended steck—eption-planSecurity Based Compensation Plan,
other than a Stock Purchase Plan, that it would not otherwise be permitted to grant

under its existing steck—eption—planSecurity Based Compensation Plan (as
applicable) prior to the requisite Shareholder approval for the new or amended
stoek—eption—planSecurity Based Compensation Plan having been obtained
provided that the Issuer also obtains specific Shareholder approval for such grants
and issuances and otherwise complies with the applicable requirements of (£
belowsection 5.2(i) in respect of both the steck—eption—planSecurity Based
Compensation Plan and the eptienSecurity Based Compensation grants_or
issuances. For greater certainty, the Shareholder approval for any eptienSecurity
Based Compensation grants or issuances must be separate and apart from the

Shareholder approval for the new or amended steck—eption—planSecurity Based
Compensation Plan.
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(i) {F-Shareholder approval for the implementation or amendment of a steck—optien
planSecurity Based Compensation Plan other than a Stock Purchase Plan, or the
grant, issuance or amendment of steck—eptionsSecurity Based Compensation, as
required under this Policy, can be given at a meeting of the Shareholders after the
implementation or amendment of the planSecurity Based Compensation Plan or the

grant, issuance or amendment of eptiensthe Security Based Compensation,
provided that:

(1) in the case of a new or amended plan—nre—eptiensSecurity Based

Compensation Plan, no right under any Security Based Compensation that
is granted or issued under the new or amended plan—-areSecurity Based

Compensation Plan may be exercised; and

(i) in the case of the grant, issuance or amendment of eptiens,the-eptiens-are

netSecurity Based Compensation, no right under any such Security Based
Compensation may be exercised,

before the meeting and that all relevant information concerning the approvals
sought has been fully disclosed to the Shareholders prior to the meeting. Any such
Shareholder approval must be obtained no later than the earlier of the Issuer’s next
annual meeting of its Shareholders and 12 months from the implementation or
amendment of the planSecurity Based Compensation Plan or the grant, issuance or
amendment of the eptienSecurity Based Compensation, as the case may be.

If the requisite Shareholder approval is not obtained: (1) in the case of a new
planSecurity Based Compensation Plan, the new planSecurity Based

Compensation Plan and all eptiensSecurity Based Compensation granted_or issued
thereunder will terminate; (2) in the case of an amended plarnSecurity Based

Compensation Plan, the amended planSecurity Based Compensation Plan will
terminate (the Issuer will revert to its previously existing plarSecurity Based

Compensation Plan) and any eptiensSecurity Based Compensation that werewas
granted or issued under the amended plarSecurity Based Compensation Plan that
could not have been granted under the previously existing plarSecurity Based
Compensation Plan will terminate; (3) in the case of an-eptiona grant or issuance of
Security Based Compensation, the granted eptiensor issued Security Based
Compensation will terminate; and (4) in the case of an amendment of
eptiensSecurity Based Compensation, the amendment will be of no force andor
effect.

(1) {gy-The Information Circular of the Issuer to be provided to the Shareholders in
respect of a meeting of the Shareholders at which the approval of a steck-option
plarnew or amended Security Based Compensation Plan or the grant, issuance or
amendment of a—steek-eptienSecurity Based Compensation, as the case may be,
will be sought must disclose the particulars of the plan—erthe—eptionrnew or
amended Security Based Compensation Plan or the Security Based Compensation
grant, issuance or amendment, as the case may be, in sufficient detail to permit the
Shareholders to form a reasoned judgementjudgment concerning the acceptability
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of the plan-erthe-optiornew or amended Security Based Compensation Plan or the
Security Based Compensation grant, issuance or amendment, as the case may be.

For example, in the case of a steck—option—plarnew or amended Security Based
Compensation Plan, the disclosure should include, without limitation:

0] a description of the persons eligible to be granted eptiensor issued Security
Based Compensation under the ptarSecurity Based Compensation Plan;

(i) the maximum number or percentage, as the case may be, of sharesthat-may

eptiensListed Shares that may be issuable under the Security Based
Compensation Plan, including any Payout Multiplier or dividends;

(i)  the Hmiatienslimits under the plan-enthe-rumberofeptionsSecurity Based

Compensation Plan on the amount of Security Based Compensation that
may be granted or issued to any one person or any category of persons (such

as, for example, Insiders);

(iv)  the method for determining the exercise price of eptiens:-Stock Options;

(V) any method or formula for calculating prices, values or amounts under a
Security Based Compensation Plan, including but not limited to the formula
for calculating the appreciation of a Stock Appreciation Right;

(vi)  f¥-the maximum term of eptiensandSecurity Based Compensation;

(vii)  any vesting provisions, including any acceleration provisions;

(viii) any dividend entitlement;

(ix)  {vb-the expiry and termination provisions applicable to eptiens—Security
Based Compensation;

X any Cashless Exercise or Net Exercise provision; and

(xi)  such other material information as may be reasonably required by a
Shareholder to approve the Security Based Compensation Plan or Security
Based Compensation.

Where disinterested Shareholder approval for the stoek-eptionplan-er-stock-option

grantnew or amended Security Based Compensation Plan or Security Based
Compensation grant, issuance or amendment, as the case may be, is required
pursuant to section 3-18-efthis-Peliey5.3, those Persons that are ineligible to vote
and the number of veting-shares\VVoting Shares held by such Persons shewttdmust be
disclosed in the Information Circular.

A “fixed” Security Based Compensation Plan and the resolution approving it to be
voted on by the Shareholders must include the fixed specified number of Listed
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Shares of the Issuer that are issuable pursuant to that “fixed” Security Based
Compensation Plan; provided however, that in the case of a Qualifying
Transaction, Reverse Takeover, Change of Business or Reorganization (as defined
in Policy 5.3 — Acquisitions and Dispositions of Non-Cash Assets), where the exact
number of Issued Shares to be outstanding on completion of the Qualifying

Transaction, Reverse Takeover, Change of Business or Reorganization is not yet
known, the resolution to be approved by the Shareholders will not be required to

include a fixed specified number and may instead refer to the maximum number of
Listed Shares of the Issuer that are issuable pursuant to all “fixed” Security Based

Compensation Plan(s) in aggregate being a fixed number that will not exceed 20%
of the maximum number of Issued Shares on completion of the Qualifying

Transaction, Reverse Takeover, Change of Business or Reorganization.

(k)  {R)—Initial Shareholder approval of the—steck—eption—plana Security Based

Compensation Plan that otherwise complies with this Policy is not required if: (i)
the stoek-eptionplanSecurity Based Compensation Plan was implemented by the

Issuer prior to the Issuer listing on the Exchange; (ii) the Issuer files ar+POa
Prospectus or Form 2B - Listing Application in conjunction with its application to
list on the Exchange; and (iii) the Issuer has disclosed the details of the steck-eption
planSecurity Based Compensation Plan and any existing steck—eptionrsSecurity
Based Compensation in the Prospectus or Form 2B - Listing Application, as the
case may be; provided however that in the case of a spin-out transaction, the
Exchange will require Shareholder approval of a Security Based Compensation

Plan of the newly created Issuer.

53 3-20-Disinterested Shareholder Approval for Plans, Grants and Amendments

@) AnrExcept as otherwise provided in Part 6, an Issuer must obtain disinterested
Shareholder approval for:

0] a stock-eption-plani-the-steck-eptionplanSecurity Based Compensation

Plan_if the Security Based Compensation Plan, together with all of the

Issuer’s other previously established and outstanding steck-eptionplans-er

grants,—could—permitSecurity Based Compensation Plans and grants or
issuances of Security Based Compensation (excluding grants or issuances

under Part 6), could result at any time_in:

(A)  the aggregate number of sharesreserved-for-issuance-bnderstoek
eptiens-grantedListed Shares of the Issuer that are issuable pursuant
to all Security Based Compensation granted or issued to Insiders (as

a group)—at—any—peint—in—time exceeding 10% of the issued
shareslssued Shares of the Issuer at any point in time;

(B)  the grantaggregate number of Listed Shares of the Issuer that are
issuable pursuant to all Security Based Compensation granted or
issued in any 12 month period to Insiders (as a group);—withina-12

moenth-period-ofanaggregate-rumberofoptions exceeding 10% of
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the issued-shareslssued Shares of the Issuer, calculated as at the date

ar-optionany Security Based Compensation is granted or issued to
any Insider; or

(C)  the aggregate number of eptions-grantedListed Shares of the Issuer
that are issuable pursuant to all Security Based Compensation
granted or issued in any 12 month period to any one Person (and
where permitted under this Policy, any Companies that are wholly

owned by that Person) within-a—12-menth-period-exceeding 5% of
the tssued-shareslssued Shares of the Issuer, calculated enas at the

date an-optionany Security Based Compensation is granted or issued
to the Person;-er

(i) any individual steek-aptionSecurity Based Compensation grant or issue that
would result in any of the Hmitationslimits set forth i in section 5.3(a)(Ii{A);

{By-or{C) being exceeded if the Issuer’s Security
Based Compensation Plans do not permit these limits to be exceeded;-o¢

(iii)  any amendment to steek-eptionsStock Options held by Insiders that would
have the effect of decreasing the exercise price of the steck-eptions—erStock

Options;

(iv)  any individual steek—eptionSecurity Based Compensation grant_or issue
requiring Shareholder approval pursuant to section 3:9{e}—of—this

Pehey-5.2(h); and

(V) any amendment to Security Based Compensation that results in a benefit to
an Insider, and for further clarity, if an Issuer cancels any Security Based
Compensation and within one year grants or issues new Security Based

Compensation to the same Person, that is considered an amendment.

For the purposes of the Hmitatienslimits set forth in #ems-section 5.3(a)(i) and
section 5.3(a)(ii), eptiensSecurity Based Compensation held by an Insider at any
point in time that were granted or issued to such Person prior to it becoming an
Insider shall be considered eptiensSecurity Based Compensation granted to an
Insider irrespective of the fact that the Person was not an Insider at the timedate of
grant.

(b) H-Where section 5.3(a)(i) applies, the proposed ptanSecurity Based Compensation
Plan must be approved by a majority of the votes cast by aH-Shareholders_of the

Issuer at the Shareholders’ meeting excluding those votes attaching to shares\Voting
Shares of the Issuer beneficially owned by:

0] Insiders to whom eptiensSecurity Based Compensation may be granted
under the steek-eptionplanSecurity Based Compensation Plan; and

(i) Associates and Affiliates of Persons referred to in section 5.3(b)(i).
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() ta-the-ease-oFWhere section 5.3(a)(ii), section 5.3(a)(iii)-e+, section 5.3(a)(iv)_or
section 5.3(a)(v) applies, the grant, issue or amendment, as the case may be, must
be approved by a majority of the votes cast by-aH Shareholders_of the Issuer at the
Shareholders” meeting excluding those votes attaching to sharesVoting Shares of
the Issuer beneficially owned by:

0] the PersenPersons that heldshold or will hold the eptiensSecurity Based
Compensation in question; and

(i) Associates and Affiliates of Persons referred to in section 5.3(c)(i).

In addition, t-the-ease-ef-where section 5.3(a)(ii), section 5.3(a)(iii)-are-, section
5.3(a)(iv)_or section 5.3(a)(v) applies, non-specific (or “blanket™) Shareholder
approval is not permitted. The Information Circular of the Issuer provided to the
Shareholders must disclose the particulars of the grant, issue or amendment, as the
case may be, in sufficient detail to permit the Shareholders to form a reasoned
jedgementjudgment concerning the proposed grant, issue or amendment. For
example, in the case of an amendment to decrease the exercise price of
eptiensStock Options held by Insiders, the disclosure should include, without
limitation, the identities of the applicable Insiders, the number of eptiensStock
Options held by each such Insider, the current exercise price and the proposed
exercise price.

(d) In circumstances where the Issuer’s steek-optionsareSecurity Based Compensation
is exercisable into a class of non-voting or sub-ordinate voting securities, the
holders of that class of securities must be given full voting rights on a resolution
that requires disinterested Shareholder approval pursuant to section 3-165.3(a)

above.
311 Disclosure
e In the event that the Issuer fails to obtain the disinterested Shareholder approval of

a Security Based Compensation Plan required by this section 5.3, the Issuer must

not grant or issue any further Security Based Compensation until it has obtained the
requisite disinterested Shareholder approval. Alternatively, if the Issuer does not

have any Security Based Compensation outstanding other than Stock Options, the
Issuer may terminate its existing Security Based Compensation Plan that

disinterested Shareholders did not approve and instead implement a “fixed Stock
Option Plan up to 10%” as described in section 3.1(d).

6. Other Security Based Compensation

6.1 Disinterested Shareholder Approval

In certain circumstances specifically set out in sections 6.2, 6.3, 6.4, and 6.5, the Exchange will

consider an application of an Issuer to grant or issue Security Based Compensation outside of a
Security Based Compensation Plan and unless otherwise provided, any such grant or issuance
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must be subject to disinterested Shareholder approval. Further, any proposed issuance to a

Non-Arm’s Length Party to an Issuer of'its Listed Shares as compensation for services provided by
such Non-Arm’s Length Party, including Listed Shares proposed to be issued in settlement of debt
owed by the Issuer arising from such services, that is not expressly permitted under this Policy or
under Policy 4.3 — Shares for Debt, must be subject to disinterested Shareholder approval prior to

the issuance of such Listed Shares. Any disinterested Shareholder approval required under this
Part 6 may be obtained as set out in section 5.3(c) or by obtaining the written consent of

Shareholders holding more than 50% of the Issued Shares of the Issuer, provided that the votes
attached to VVoting Shares of the Issuer held by the recipient and by Associates and Affiliates of the
recipient are excluded from the calculation of any such approval or written consent.

Where Shareholder approval for Security Based Compensation is required, the Exchange’s
acceptance of the Security Based Compensation will be conditional upon the Issuer providing
evidence of the requisite Shareholder approval. Where such Shareholder approval is required,

Issuers are encouraged to receive the Exchange’s conditional acceptance of the proposed Security
Based Compensation before the Information Circular for the meeting of Shareholders at which the

Security Based Compensation is to be approved, or the form of written consent, is sent to
Shareholders. If the Exchange’s conditional acceptance is not obtained in advance, the
Information Circular or form of written consent that is sent to Shareholders must clearly state that
the proposed Security Based Compensation is subject to Exchange acceptance, and if the

Exchange finds the disclosure to Shareholders to be inadequate, that Shareholder approval may not
be accepted by the Exchange.

ities f :

Except as otherwise provided in Policy 5.1 — Loans., Loan Bonuses, Finder’s Fees and
Commissions, and notwithstanding sections 3.1, 4.2, 4.3, 4.11, 5.2, 5.3 and 6.1 of this Policy and
section 3.12(f) of Policy 4.3 — Shares for Debt, the Exchange will consider an application of an
Issuer, without disinterested Shareholder approval, to compensate a Person providing ongoing
services (excluding services for Investor Relations Activities, promotional and market-making
activities described in Policy 3.4 — Investor Relations, Promotional and Market-Making Activities)
to the Issuer in Listed Shares, or Listed Shares and Warrants, rather than cash, outside of a Security

Based Compensation Plan provided in each case that:

(a) if the Person providing the ongoing services is a Non-Arm’s Length Party to the
Issuer or to any of its Affiliates, only Listed Shares may be issued to that Person
under this section 6.2;

(b) the value of the compensation to be paid must be specified in dollars (not in a
number of securities);

(c) the Issuer issues a news release on the date that an agreement, commitment or
understanding is reached to issue Securities for Services that includes disclosure as
to whether Non-Arm’s Length Parties to the Issuer or to any of its Affiliates are

involved, the nature of the services, the dollar value of the compensation to be paid,

how the deemed value per security and number of securities to be issued will be
determined, and when the securities will be issued; and if an Issuer undertakes a
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Securities for Services transaction that forms a part of a Qualifying Transaction
Reverse Takeover or Change of Business, it must disclose this information in a
news release disclosing the Qualifying Transaction, Reverse Takeover or Change
of Business;

(d) the Issuer files with the Exchange:

) a copy of the Securities for Services agreement;

(ii) if the Securities for Services transaction may result in the creation of a new
Insider, a Personal Information Form or, if applicable, a Declaration from
each Person who will be a new Insider of the Issuer, and if any of these
Persons is not an individual, a Personal Information Form or, if applicable,
Declaration from each director, senior officer and Control Person of that
Person;

(iii)  written confirmation that the Securities for Services transaction is in
compliance with applicable corporate laws and Securities Laws; and

(iv)  the applicable fee as prescribed by Policy 1.3 — Schedule of Fees;

(e) before any Listed Shares, or Listed Shares and Warrants, are issued, the Securities
for Services transaction has been accepted by the Exchange;

(f) the number of Listed Shares, or Listed Shares and Warrants to be issued, is not
determined, and such securities are not issued, until after the date the services are
provided to the Issuer;

(9) the deemed value of the Listed Shares to be issued is determined after the date the
services are provided to the Issuer and must not be less, per Listed Share, than the
Discounted Market Price on the date of such determination, and the exercise price
of any Warrants issued under this section 6.2 must not be less than the Market Price
on the date of such determination;

(h) a_ maximum of one Warrant may be issued in connection with each Listed Share
issued under this section 6.2, and on exercise, each Warrant may entitle the holder
to receive up to a maximum of one Listed Share, and a Warrant may not entitle the
holder to receive an additional Warrant (or fractional Warrant) on exercise (i.e. the
Exchange will not permit “piggyback” Warrants);

) the term of any Warrants issued under this section 6.2 must expire by no later than
five years after the date of issuance of such Warrants;

() any Warrants issued under this section 6.2 may be transferable provided that to do
so is in compliance with applicable Securities Laws;

(k) in relation to Persons who are Non-Arm’s Length Parties to the Issuer or to any of
its Affiliates, the deemed value of the Listed Shares to be issued by the Issuer must
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not exceed $5,000 per month per Person and must not exceed $10,000 per month in
aggregate, and for further clarity, where the Securities for Services transaction may
exceed these amounts, the Issuer must first obtain disinterested Shareholder
approval as described in section 6.1;

() the Securities for Services transaction will not result in the creation of a new
Control Person, and for further clarity, where the Securities for Services transaction
may result in the creation of a new Control Person, the Issuer must first obtain

disinterested Shareholder approval as described in section 6.1; and

(m)  atleast once in every calendar quarter, the Issuer:

(1) disseminates a news release indicating the number of Listed Shares and
Warrants (including the exercise price and expiry date) and the deemed

value per security issued in exchange for the services that have been
provided to the Issuer under the Securities for Services agreement; and

(ii) files with the Exchange:

(A)  anotice letter:

() indicating the number of Listed Shares and Warrants
(including the exercise price and expiry date) and the
deemed value per security issued in exchange for the
services that have been provided to the Issuer under the
Securities for Services agreement; and

(1)) confirming that the issuance of the securities has not created
a new Control Person of the Issuer, or confirming that the
Issuer has obtained disinterested Shareholder approval as
described in section 6.1 if the issuance of the securities has
created a new Control Person of the Issuer; and

B the applicable fee as prescribed by Policy 1.3 — Schedule of Fees.

Any Listed Shares and Warrants issued under this section 6.2, whether granted or issued before or
after the Issuer is listed on the Exchange, will not be included within the limits prescribed by
sections 3.1,4.2,4.3,4.11,5.2(a) and 5.3(a).

Except for transactions which were conditionally accepted by the Exchange prior to November 24,
2021, in the case of any discrepancy or conflict between this Policy and Policy 4.3 — Shares for

Debt, the provisions of this Policy prevail.

6.3 Compensation Owed to Non-Arm’s Length Parties

Notwithstanding sections 3.1, 4.2, 4.3, 4.11, 5.2, 5.3 and 6.1 of this Policy and section 3.12(f) of
Policy 4.3 — Shares for Debt, the Exchange will consider an application of an Issuer, without
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disinterested Shareholder approval, to issue Listed Shares outside of a Security Based
Compensation Plan in settlement of outstanding obligations [excluding reimbursement of
out-of-pocket expenses and cash advances (which are covered by Policy 4.3 — Shares for Debt),
and excluding obligations related to Investor Relations Activities, promotional and market-making
activities described in Policy 3.4 — Investor Relations, Promotional and Market-Making Activities]
owing to a Person who is or has been a Non-Arm’s Length Party to the Issuer or to any of its

Affiliates at any time within the immediately preceding 12 months, provided in each case that:

(a) the Issuer issues a news release on the date that an agreement, commitment or
understanding is reached;

(b) the Issuer files with the Exchange:

(i) a copy of the agreement;

(i) details of any prior issuance of Listed Shares of the Issuer in settlement of
outstanding obligations of the Issuer owed to that Person;

(iii)  written confirmation that the transaction is in compliance with applicable
corporate laws and Securities Laws; and

(iv)  the applicable fee as prescribed by Policy 1.3 — Schedule of Fees;

(c) before any Listed Shares are issued, the transaction has been accepted by the
Exchange;

(d) the deemed value of the Listed Shares to be issued by the Issuer must not exceed

$5,000 per month per Person and must not exceed $10,000 per month in aggregate,

and for further clarity, where the transaction may exceed these amounts, the Issuer
must first obtain disinterested Shareholder approval as described in section 6.1; and

(e) the transaction will not result in the creation of a new Control Person, and for
further clarity, where the transaction may result in the creation of a new Control

Person, the Issuer must first obtain disinterested Shareholder approval as described
in section 6.1.

Any Listed Shares issued under this section 6.3, whether granted or issued before or after the
Issuer is listed on the Exchange, will not be included within the limits prescribed by sections 3.1,

4.2,4.3,4.11,5.2(a) and 5.3(a).

Except for transactions which were conditionally accepted by the Exchange prior to November 24,
2021, in the case of any discrepancy or conflict between this Policy and Policy 4.3 — Shares for

Debt, the provisions of this Policy prevail.

6.4 One Time Payments as Inducements or Severance

Notwithstanding sections 3.1, 4.2, 4.3, 4.11, 5.2, 5.3 and 6.1, the Exchange will consider an
application of an Issuer, without disinterested Shareholder approval, for:
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ired-the grant or issuance
of Listed Shares outside of a Security Based Compensation Plan as an inducement
to a Person (or Company wholly owned by such Person) not previously employed

by and not previously an Insider of the Issuer, to enter into a contract of full time
employment as an Officer or Employee of the Issuer, provided that the number of
Listed Shares of the Issuer that are issuable to such Person (or Company) does not

exceed 1% of the number of Issued Shares of the Issuer calculated immediately
prior to the date of grant or issuance of such Listed Shares; or

(b)

Shares outside of a Security Based Compensation Plan to a Person (or Company

wholly owned by such Person), who ceases to act as an Officer, Employee or
Consultant of the Issuer, in the context of a severance package or termination of
employment, provided that the number of Listed Shares of the Issuer that are
issuable to such Person (or Company) does not exceed 1% of the number of Issued

Shares of the Issuer calculated immediately prior to the date of grant or issuance of
such Listed Shares;

. ) el )
FheExchange-doeshetregutes
provided in each case that:

(c) the maximum aggregate number of Listed Shares of the Issuer that are issuable
under this section 6.4 to any one Person in any 12 month period must not exceed
1% of the Issued Shares of the Issuer, calculated as at the date any such Listed
Shares are issued to the Person;

(d) the maximum aqggregate number of Listed Shares of the Issuer that are issuable
under this section 6.4 to all Persons in aggregate in any 12 month period must not
exceed 2% of the Issued Shares of the Issuer, calculated as at the date any such

Listed Shares are issued to any such Person;

(e) the Issuer files with the Exchange:

0] details of the proposed issuance of Listed Shares;
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(i) th e news release dlsclosmg the g%an-t—ef—steeleepﬂens—rf—me—epuens—aee

constitutes-MaterialHnformationunderproposed issuance of Listed Shares;

(iii)  the directors’ resolutions approving the proposed issuance of Listed Shares:

(iv)  written confirmation that the proposed issuance of Listed Shares is in
compliance with applicable_corporate laws and Securities Laws-

Netwithstanding-any-otherprovision-ofthisPoliey-4-4:; and

the applicable fee as prescribed in Policy 1.3 - Schedule of Fees; and

(f) before any Listed Shares are issued, the transaction has been accepted by the
Exchange.

For further clarity, if an Issuer wishes to issue any Listed Shares in excess of the limits set out in
this section 6.4, it must first obtain disinterested Shareholder approval as described in section 6.1.

Any Listed Shares issued under this section 6.4, whether granted or issued before or after the
Issuer is listed on the Exchange, will not be included within the limits prescribed by sections 3.1,
4.2,43,4.11,5.2(a) and 5.3(a).

65  loans

The Exchange will consider an application from an Issuer proposing to lend funds (the “lLoan”) to

a Person for the purpose of acquiring securities of the Issuer, whether from treasury or otherwise,
provided in each case that:

€))
Genneeﬂen—Wﬁhan—l—F@-(—PelW—?l} the Issuer comglles W|th the reguwement in
section 8.2(f) of Policy 3.2 — Filing Requirements and Continuous Disclosure to
provide the Exchange with prior written notice of such Loan;

(b)

A i a¥al .- alaVa .. An..a [Taall .

p#esenleed—ley—seeﬂen—z—z-(a} he Loan is made Qursuant to a formal loan agreemen

which involves the Issuer advancing funds to the borrower and such funds then
being used by the borrower to acquire securities of the Issuer so that any securities
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issued from treasury are issued in consideration for cash as the Exchange will not
accept a Loan that involves the borrower simply providing the Issuer with a

promissory note as consideration for the securities being issued:;

the Loan being advanced;

(d) A—Charitable—Option—must—expire—after—the—earher—of-the Issuer files with the
Exchange:

ahdthe Loan agreement;

eeases%e—b&an%kg%l&@h%bl&@#g&n%m he news release dlsclosmg
the proposed Loan;

iii the directors’ resolutions approving the proposed Loan:

(iv)  written confirmation confirming that the proposed Loan and proposed

issuance of securities are in _compliance with applicable corporate and
Securities Laws;

(V) a draft Information Circular for the meeting of Shareholders at which the

Loan is to be approved, or the form of written consent, before being sent to
Shareholders, or if Exchange acceptance is not obtained in advance, the

Information Circular or form of written consent that is sent to Shareholders
must clearly state that the proposed Loan is subject to Exchange

acceptance;

(vi)  evidence of disinterested Shareholder approval of the specific proposed
Loan; and

(vii)  the applicable fee as prescribed in Policy 1.3 - Schedule of Fees:; and

(e) before the L oan is advanced, the Loan has been accepted by the Exchange.

66 Exchange Hold Period
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In addition to any applicable Resale Restrictions under Securities Laws, in certain circumstances

the Exchange requires that the Listed Shares and Warrants issued under Part 6 be subject to an
Exchange Hold Period and legended accordingly. In circumstances where the Exchange Hold

Period is applicable, the hold period commences upon the distribution date of the securities
(whether Listed Shares or Warrants). See Policy 1.1 — Interpretation and Policy 3.2 — Filing

Requirements and Continuous Disclosure for the applicability of the Exchange Hold Period and
associated certificate legending requirements.

7. _ Filing Requirements
L1 4-1-Filing a Steek-OptionSecurity Based Compensation Plan
Issuers must receive Exchange acceptance of all steek-eptionplans;Security Based Compensation

Plans at the time of nastitutiorimplementation of the planSecurity Based Compensation Plan and,
in the case of a “rolling-planeach-year” Security Based Compensation Plan, yearly thereafter.

Issuers must also receive Exchange acceptance of any amendment to a steek-eptienplan—Security
Based Compensation Plan (except in the few instances described in section 5.2(f)). If the

amendment relates to an increase to the number of Listed Shares issuable pursuant to the exercise
of Stock Options under a Security Based Compensation Plan described in section 3.1(d), not less

than 24 months must have elapsed since the later of the implementation of that Security Based
Compensation Plan and the last amendment in this regard.

In order to obtain Exchange acceptance of a steck-optienplanSecurity Based Compensation Plan
or amendment thereto, and--+H-appheableprierte where the Issuer will be seeking any Shareholder
approval under section 3:95.2 or 3-10—abeveb.3, the Issuer must file the following
doeumentationwith the Exchange not less than 10 business days prior to the printing deadline for
the Information Circular:

@) a-copy-ofthe-steck-optionplan:the draft Security Based Compensation Plan and if
appropriate, a blacklined version showing the proposed amendments;

(b) a-copy-ef-the draft Information Circular for the meeting of Shareholders at which

the plan—wasapproved-orSecurity Based Compensation Plan is to be approved-
Wetpterabon-Crenlarhaspol been Hled op =B A2 and

(© the applicable fee as prescribed in Policy 1.3 - Schedule of Fees—{lssuers—sheuld
ineluda t iculars of the-fee calculation in their-submission).

Where Shareholder approval for a steck—option—planSecurity Based Compensation Plan, or
amendment to a steck-eption-planSecurity Based Compensation Plan, is required, the Exchange’s
acceptance of the steek-eptionplanSecurity Based Compensation Plan will be conditional upon the
Issuer providing evidence of the requisite Shareholder approval. Issuers are encouraged to receive
the Exchange’s conditional acceptance of all Security Based Compensation Plans before the
Information Circular for the meeting of Shareholders at which the Security Based Compensation
Plan is to be approved is sent to Sharcholders. If the Exchange’s conditional acceptance is not
obtained in advance, the Information Circular sent to Shareholders must clearly state that the
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proposed Security Based Compensation Plan is subject to Exchange acceptance and if the

Exchange finds the disclosure to Shareholders to be inadequate, that Shareholder approval may not
be accepted by the Exchange.

12 42 Filing-Steck-Option-Grants- Made Undera-Stoek-OptionPlanEiling Monthly

Reports of Security Based Compensation

An Issuer must file the following decumentationatwith the Exchange promptly after the end of
each calendar month in which steck—optiens—are—grantedany Security Based Compensation is
granted, issued or amended pursuant to a Security Based Compensation Plan:

@) a Form 4G - Summary Form —treentive—Stoek—Options— Security Based
Compensation;

(b) if the OptieneeParticipant is not an individual (but excluding ©ptiereesParticipants
that are Consultant Companies or Eligible Charitable Organizations-eCensultant

Companies), a Form-4F—Certification and Undertaking Required from a Company
Granted an-tneentive-Steek-Option-{Form-4F)Security Based Compensation in the
form of Schedule “A” to Form 4G - Summary Form — Security Based
Compensation, as described in section 3-5-abeve2(c); and

(© if the OptieneeParticipant is a new Insider or is uhdertakingan Investor Relations
ActivitiesService Provider, a Form 2A - Personal Information Form or, if

applicable, a Form 2C1 - Declaration.
8. Amendments to Security Based Compensation

8.1 5:2-General Requirements

(@) The Exchange will permit an Issuer to amend the terms of a-steck-eptionSecurity
Based Compensation without the acceptance of the Exchange to:

0] reduce the number of Listed Shares that may be issued under eptiersuch
Security Based Compensation;

(i) increase the exercise price of a Stock Option; or

(iii)  cancel an-eptienSecurity Based Compensation;

provided the Issuer issues a news release outlining the terms of the amendment.

(b) Except as provided under section 5-18.1(a) above, an Issuer can amend the other

terms of a-stoek-optionSecurity Based Compensation only where prior Exchange
acceptance is obtained and where the following requirements are met:

0] the Issuer issues a news release outlining the terms of the amendment;
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(i)  {iftheamendmentis in respect of an-eptienSecurity Based Compensation
held by an Insider of the Issuer--but-excluding-amendments-to-extend-the

length-of the-stock-option-term, the Issuer obtains disinterested Shareholder
approval (as described in section 3-18-abeve5.3);

iii {Hy-if the eptienStock Option exercise price isamended, at least six months
have elapsed since the later of the date of commencement of the term, the
date the Issuer’s sharesListed Shares commenced trading, or the date the
eptienStock Option exercise price was last amended;

(iv)  {H)-if the eptienStock Option exercise price is amended to less than the
Market Price, the Exchange Hold Period is applied from the date of the

amendment (and for meregreater certainty, where the eptierStock Option
exercise price is amended to the Market Price, the Exchange Hold Period
will not apply); and

(v)  {m-if the length of the steck—eptionStock Option term is amended, any

extension of the length of the term of the stoek—eptienStock Option is
treated as a grant of a new eptienStock Option, and therefore the amended

eptienStock Option must comply with the pricing and other requirements of
this Policy as if it were a newly granted eption—Stock Option. The term of
an-eptiena Stock Option cannot be extended so that the effective term of the
eptionStock Option exceeds 10 years in total. -Ar-eptiorA Stock Option
must be outstanding for at least one year before the Issuer can extend its
term.

The Exchange must accept a proposed amendment before the eptienSecurity Based
Compensation may be exercised, redeemed or settled as amended. For the

purposes of this Policy, if an Issuer cancels a—steek—eptionany Security Based
Compensation and within one year grants rew-eptiensor issues any new Security

Based Compensation to the same +reividuatPerson, the new eptienrsSecurity Based
Compensation will be subject to the requirements in sections 8.1(b)(i) to (#v)

ahene,
82 52Filing Requirements—Steck-Option-Amendment

To obtain Exchange acceptance of a-steek-optionan amendment to Security Based Compensation,
an Issuer must file the following with the Exchange:

(@) a letter setting out the terms of the proposed amendment;
(b) the news release disclosing the terms of the proposed amendment, if required;

© o . I . " I
partictars-efthe directors’ resolutions approving the proposed amendment;

(d)  {by—where applicable, evidence of Shareholder approval of the proposed
amendment; and
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(e)  {eythe applicable fee as prescribed in Policy 1.3 - Schedule of Fees.

Note that the Form 4G - Summary Form — Security Based Compensation that an Issuer is required
to file with the Exchange under section 7.2 must include disclosure of any Security Based

Compensation that has been amended.
9. Transition

9.1 Transition for Security Based Compensation Plans

All Security Based Compensation Plans which have been filed with the Exchange prior to

November 24, 2021 (a “lLegacy Security Based Compensation Plan”), and all Security Based
Compensation granted, issued or amended before or after the date of this Policy pursuant to such

L rity B mpensation Plans (“L rity B mpensation”), remain
in force in accordance with their existing terms. However, any:

(@) Legacy Security Based Compensation Plan that is to be placed before an Issuer’s
Shareholders for approval (including the yearly approval of a “rolling” Securit
Based Compensation Plan as described in section 5.2(c) or the approval of an
amendment as described in section 5.2(f)); and

(b) other Security Based Compensation Plan that is implemented or amended;

after November 23, 2021 must comply with this Policy.

ition f : | :

All Security Based Compensation which has been conditionally accepted by the Exchange prior to
November 24, 2021 remain in force in accordance with their existing terms. Any Security Based

Compensation that is granted, issued or amended after November 23, 2021, other than Legacy
Security Based Compensation, must comply with this Policy.
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10. Summary Table

10.1 Summary Table

The following table provides only a summary of the Shareholder approval requirements applicable
to Security Based Compensation Plans and in the case of any discrepancy, the more detailed

provisions of this Policy set out above prevail.

Fixed Stock Option Fixed up to 20% Rolling up t0 10% | Rolling Stock
Plan up to 10% Option Plan up to
10% and
Eixed up t0 10%
in one plan
Shareholder Not Required Required Required Required
Approval on
Adoption*
Shareholder Not Required Not Required Required Required
Approval
Annually*
Shareholder Required Required Required Required
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