
 

 

BRITISH COLUMBIA 
 

FORM 51-102F3 
MATERIAL CHANGE REPORT 

Item 1. Name and Address of Company 

State the full name of your company and the address of its principal office in Canada: 

Enertopia Corp.  (the “Company”) 
950 - 1130 West Pender Street 
Vancouver, BC  V6E 4A4 

Item 2. Date of Material Change 

February 14, 2011 

Item 3. News Release 

The Company did disseminate a news release through Newswire on February 15, 2011.  
The Company announced the material change by filing a Form 8-K with the Securities 
and Exchange Commission on February 15, 2011. 

Item 4. Summary of Material Change 

On December 14, 2007, the Company had adapted a Stock Option Plan.  Based on this original 
Stock Option Plan, February 14, 2011, the Company has granted additional 510,000 stock options 
to its directors and consultants of the Company.  The exercise price of the stock options is $0.15, 
which are vested immediately and expires February 14, 2016.   

The following are the recipients and the options granted: 
 
  Christopher Bunka   255,000 
  Robert McAllister   255,000 
 
On December 29, 2009, the Company had adopted the 2010 Equity Compensation Plan.  Based on 
this original Stock Option Plan, on February 14, 2011, the Company has granted additional 
500,000 stock options to a consultant of the Company.  The exercise price of the stock options is 
$0.15, which are all vested immediately and expires February 14, 2016.   

The following are the recipients and the options granted: 

  Bal Bhullar    300,000 
  Gerald Carlson    100,000 
  Kristian Ross    100,000 
 

Full Description of Material Change 

See attached Form 8-K. 
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Item 5. Reliance on subsection 7.1(2) or (3) of National Instrument 51-102 

If this report is being filed on a confidential basis in reliance of subsection 7.1(2) or (3) 
of National Instrument 51-102, state the reasons for such reliance. 

Not Applicable. 

Item 6. Omitted Information 

Not Applicable. 

Item 7. Executive Officer 

Give the name and business telephone number of an executive officer of your company 
who is knowledgeable about the material change and the Report, or the name of an 
officer through whom such executive officer may be contacted. 

Please contact Robert McAllister, President of the Company, at 250.717.0377 

Item 8. Date of Report 

DATED February 15, 2011. 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 
 

FORM 8-K 
 

Current Report 
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 

 
Date of Report (date of earliest event reported):     February 14, 2011 

 
ENERTOPIA CORP. 

(Exact name of registrant as specified in its charter) 
 

Nevada 000-51866 20-1970188 
(State or other jurisdiction 

of incorporation) 
(Commission 
File Number) 

(IRS Employer 
Identification No.) 

 
#950 – 1130 West Pender Street, Vancouver, British Columbia, Canada V6E 4A4 

(Address of principal executive offices) (Zip code) 
 
Registrant's telephone number, including 
area code: 

(604) 602-1633 

 
 

(Former name or former address, if changed since last report.) 
 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing 
obligation of the registrant under any of the following provisions: 
 
[  ]  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
[  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
[  ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
[  ]  Pre-commencement communications pursuant to Rule 13e-4(c) under Exchange Act (17 CFR 240.13e-4(c)) 
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Item 1.01 Entry into a Material Definitive Agreement 

Item 3.02 Unregistered Sales of Equity Securities 

On December 14, 2007, the Company had adapted a Stock Option Plan.  Based on this original Stock Option Plan, 
February 14, 2011, the Company has granted additional 510,000 stock options to its directors and consultants of the 
Company.  The exercise price of the stock options is $0.15, which are vested immediately and expires February 14, 
2016.   
The following are the recipients and the options granted: 
 
  Christopher Bunka   255,000 
  Robert McAllister   255,000 
 
On December 29, 2009, the Company had adopted the 2010 Equity Compensation Plan.  Based on this original 
Stock Option Plan, on February 14, 2011, the Company has granted additional 500,000 stock options to a consultant 
of the Company.  The exercise price of the stock options is $0.15, which are all vested immediately and expires 
February 14, 2016.   
The following are the recipients and the options granted: 
 
  Bal Bhullar    300,000 
  Gerald Carlson    100,000 
  Kristian Ross    100,000 
 
Item 9.01 Financial Statements and Exhibits 

 
10.1 
10.2 
99.1 

Form of Stock Option Agreement 2007 
Form of Stock Option Agreement 2010. 
Press Release dated February 15, 2011 

  
SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to 
be signed on its behalf by the undersigned hereunto duly authorized. 
 

Dated:  February 15, 2011 

  
 
(Signature) 

Enertopia Corp. 
 
By: 

/s/ Robert G. McAllister 
Robert G. McAllister 
President and Director 
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PRESS RELEASE #201104                FOR IMMEDIATE RELEASE                      
FEBRUARY 15, 2011 

 

Vancouver, BC—Enertopia Corporation (ENRT) (TOP) (the "Company" or "Enertopia") 
announces that it has granted 1,010,000 options exercisable at a price of $0.15 to certain Officers, 
Directors and Advisors of the company.  
About Enertopia 

For additional information, please visit www.enertopia.com or call Robert McAllister, President, 
Enertopia Corporation at 1.250.765.6422 

  Media Contact: 
   Pat Beechinor, Media Relations, Enertopia Corporation   
  403.463.4119 or beechinor@utopia2030.com  

This release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E 
of the Securities Exchange Act of 1934, as amended. Statements which are not historical facts are forward-looking statements. Statements which 
are not historical facts are forward-looking statements. The Company makes forward-looking public statements concerning its expected future 
financial position, results of operations, cash flows, financing plans, business strategy, products and services, evaluation of clean energy projects 
for participation and/or financing, competitive positions, growth opportunities, plans and objectives of management for future operations, 
including statements that include words such as "anticipate," "if," "believe," "plan," "estimate," "expect," "intend," "may," "could," "should," 
"will," and other similar expressions that are forward-looking statements.   Such forward-looking statements are estimates reflecting the 
Company's best judgment based upon current information and involve a number of risks and uncertainties, and there can be no assurance that 
other factors will not affect the accuracy of such forward-looking statements. Factors which could cause actual results to differ materially from 
those estimated by the Company include, but are not limited to, government regulation, managing and maintaining growth, the effect of adverse 
publicity, litigation, competition, access to capital, and other factors which may be identified from time to time in the Company's public 
announcements and filings. The Company's evaluation of alternative energy projects in the heat recovery, solar thermal, solar PV and water 
purification; and of conventional energy projects in the oil and natural gas sectors provides no assurance that any particular project will have any 
material effect on the Company.  
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STOCK OPTION AGREEMENT 
 

ENERTOPIA CORP. 

THIS AGREEMENT is entered into as of the 14th day of February, 2011 (the “Date of Grant”) 

BETWEEN: 

ENERTOPIA CORP., a company incorporated pursuant to the laws of the 
State of Nevada, of Suite 950 1130 West Pender, Vancouver, B.C. V6E 4A4 

(the “Company”) 

AND: 
(the “Optionee”) 

WHEREAS: 

A. The Board of Directors of the Company (the “Board”) has approved and adopted the 2008 Stock Option 
Plan (the “Plan”), pursuant to which the Board is authorized to grant to employees and other selected persons stock 
options to purchase common shares of the Company (the “Common Stock”); 

B. The Plan provides for the granting of stock options that either (i) are intended to qualify as “Incentive 
Stock Options” within the meaning of Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”), 
or (ii) do not qualify under Section 422 of the Code (“Non-Qualified Stock Options”); and 

C. The Board has authorized the grant to the Optionee of options to purchase a total of 100,000 shares of 
Common Stock (the “Options”), which Options are intended to be (select one): 

[   ] Incentive Stock Options; 

[ X ] Non Qualified Stock Options 

NOW THEREFORE, the Company agrees to offer to the Optionee the option to purchase, upon the terms and 
conditions set forth herein and in the Plan, XXX shares of Common Stock.  Capitalized terms not otherwise defined 
herein shall have the meanings ascribed thereto in the Plan. 

ITEM 1 EXERCISE PRICE.  THE EXERCISE PRICE OF THE OPTIONS SHALL BE US $0.15 PER SHARE. 

ITEM 2 LIMITATION ON THE NUMBER OF SHARES.  IF THE OPTIONS GRANTED HEREBY ARE 
INCENTIVE STOCK OPTIONS, THE NUMBER OF SHARES WHICH MAY BE ACQUIRED UPON 
EXERCISE THEREOF IS SUBJECT TO THE LIMITATIONS SET FORTH IN SECTION 5.1 OF THE PLAN. 

ITEM 3 VESTING SCHEDULE.  THE OPTIONS SHALL VEST IN ACCORDANCE WITH EXHIBIT A. 

ITEM 4 OPTIONS NOT TRANSFERABLE.  THE OPTIONS MAY NOT BE TRANSFERRED, ASSIGNED, 
PLEDGED OR HYPOTHECATED IN ANY MANNER (WHETHER BY OPERATION OF LAW OR 
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OTHERWISE) OTHER THAN BY WILL, BY APPLICABLE LAWS OF DESCENT AND DISTRIBUTION OR, 
IN THE CASE OF A NON-QUALIFIED STOCK OPTION, PURSUANT TO A QUALIFIED DOMESTIC 
RELATIONS ORDER, AND SHALL NOT BE SUBJECT TO EXECUTION, ATTACHMENT OR SIMILAR 
PROCESS; PROVIDED, HOWEVER, THAT IF THE OPTIONS REPRESENT A NON-QUALIFIED STOCK 
OPTION, SUCH OPTION IS TRANSFERABLE WITHOUT PAYMENT OF CONSIDERATION TO 
IMMEDIATE FAMILY MEMBERS OF THE OPTIONEE OR TO TRUSTS OR PARTNERSHIPS 
ESTABLISHED EXCLUSIVELY FOR THE BENEFIT OF THE OPTIONEE AND OPTIONEE’S IMMEDIATE 
FAMILY MEMBERS.  UPON ANY ATTEMPT TO TRANSFER, PLEDGE, HYPOTHECATE OR OTHERWISE 
DISPOSE OF ANY OPTION OR OF ANY RIGHT OR PRIVILEGE CONFERRED BY THE PLAN CONTRARY 
TO THE PROVISIONS THEREOF, OR UPON THE SALE, LEVY OR ATTACHMENT OR SIMILAR 
PROCESS UPON THE RIGHTS AND PRIVILEGES CONFERRED BY THE PLAN, SUCH OPTION SHALL 
THEREUPON TERMINATE AND BECOME NULL AND VOID. 

ITEM 5 INVESTMENT INTENT.  BY ACCEPTING THE OPTIONS, THE OPTIONEE REPRESENTS AND 
AGREES THAT NONE OF THE SHARES OF COMMON STOCK PURCHASED UPON EXERCISE OF THE 
OPTIONS WILL BE DISTRIBUTED IN VIOLATION OF APPLICABLE FEDERAL AND STATE LAWS AND 
REGULATIONS.  IN ADDITION, THE COMPANY MAY REQUIRE, AS A CONDITION OF EXERCISING 
THE OPTIONS, THAT THE OPTIONEE EXECUTE AN UNDERTAKING, IN SUCH A FORM AS THE 
COMPANY SHALL REASONABLY SPECIFY, THAT THE STOCK IS BEING PURCHASED ONLY FOR 
INVESTMENT AND WITHOUT ANY THEN-PRESENT INTENTION TO SELL OR DISTRIBUTE SUCH 
SHARES. 

ITEM 6 TERMINATION OF EMPLOYMENT AND OPTIONS.  VESTED OPTIONS SHALL TERMINATE, TO 
THE EXTENT NOT PREVIOUSLY EXERCISED, UPON THE OCCURRENCE OF THE FIRST OF THE 
FOLLOWING EVENTS: 

(A) EXPIRATION.  FIVE (5) YEARS FROM THE DATE OF GRANT. 

(B) TERMINATION FOR CAUSE.  THE DATE OF THE FIRST DISCOVERY BY THE 
COMPANY OF ANY REASON FOR THE TERMINATION OF AN OPTIONEE’S 
EMPLOYMENT OR CONTRACTUAL RELATIONSHIP WITH THE COMPANY OR ANY 
RELATED COMPANY FOR CAUSE (AS DETERMINED IN THE SOLE DISCRETION OF 
THE PLAN ADMINISTRATOR), AND, IF AN OPTIONEE’S EMPLOYMENT IS 
SUSPENDED PENDING ANY INVESTIGATION BY THE COMPANY AS TO WHETHER 
THE OPTIONEE’S EMPLOYMENT SHOULD BE TERMINATED FOR CAUSE, THE 
OPTIONEE’S RIGHTS UNDER THIS AGREEMENT AND THE PLAN SHALL LIKEWISE 
BE SUSPENDED DURING THE PERIOD OF ANY SUCH INVESTIGATION. 

(C) TERMINATION DUE TO DEATH OR DISABILITY.  THE EXPIRATION OF ONE (1) YEAR 
FROM THE DATE OF THE DEATH OF THE OPTIONEE OR CESSATION OF AN 
OPTIONEE’S EMPLOYMENT OR CONTRACTUAL RELATIONSHIP BY REASON OF 
DISABILITY (AS DEFINED IN SECTION 5.1(G) OF THE PLAN).  IF AN OPTIONEE’S 
EMPLOYMENT OR CONTRACTUAL RELATIONSHIP IS TERMINATED BY DEATH, 
ANY OPTION HELD BY THE OPTIONEE SHALL BE EXERCISABLE ONLY BY THE 
PERSON OR PERSONS TO WHOM SUCH OPTIONEE’S RIGHTS UNDER SUCH OPTION 
SHALL PASS BY THE OPTIONEE’S WILL OR BY THE LAWS OF DESCENT AND 
DISTRIBUTION. 

(D) TERMINATION FOR ANY OTHER REASON.  THE EXPIRATION OF NINETY (90) DAYS 
FROM THE DATE OF AN OPTIONEE’S TERMINATION OF EMPLOYMENT OR 
CONTRACTUAL RELATIONSHIP WITH THE COMPANY OR ANY RELATED 
CORPORATION FOR ANY REASON WHATSOEVER OTHER THAN TERMINATION OF 
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SERVICE AS A DIRECTOR, CAUSE, DEATH OR DISABILITY (AS DEFINED IN SECTION 
5.1(G) OF THE PLAN). 

Each unvested Option granted pursuant hereto shall terminate immediately upon termination of the Optionee’s 
employment or contractual relationship with the Company for any reason whatsoever, including Disability unless 
vesting is accelerated in accordance with Section 5.1(f) of the Plan. 

ITEM 7 STOCK. IN THE CASE OF ANY STOCK SPLIT, STOCK DIVIDEND OR LIKE CHANGE IN THE 
NATURE OF SHARES OF STOCK COVERED BY THIS AGREEMENT, THE NUMBER OF SHARES AND 
EXERCISE PRICE SHALL BE PROPORTIONATELY ADJUSTED AS SET FORTH IN SECTION 5.1(M) OF 
THE PLAN. 

ITEM 8 EXERCISE OF OPTION.  OPTIONS SHALL BE EXERCISABLE, IN FULL OR IN PART, AT ANY 
TIME AFTER VESTING, UNTIL TERMINATION; PROVIDED, HOWEVER, THAT ANY OPTIONEE WHO IS 
SUBJECT TO THE REPORTING AND LIABILITY PROVISIONS OF SECTION 16 OF THE SECURITIES 
EXCHANGE ACT OF 1934 WITH RESPECT TO THE COMMON STOCK SHALL BE PRECLUDED FROM 
SELLING OR TRANSFERRING ANY COMMON STOCK OR OTHER SECURITY UNDERLYING AN 
OPTION DURING THE SIX (6) MONTHS IMMEDIATELY FOLLOWING THE GRANT OF THAT OPTION.  
IF LESS THAN ALL OF THE SHARES INCLUDED IN THE VESTED PORTION OF ANY OPTION ARE 
PURCHASED, THE REMAINDER MAY BE PURCHASED AT ANY SUBSEQUENT TIME PRIOR TO THE 
EXPIRATION OF THE OPTION TERM.  NO PORTION OF ANY OPTION FOR LESS THAN FIFTY (50) 
SHARES (AS ADJUSTED PURSUANT TO SECTION 5.1(M) OF THE PLAN) MAY BE EXERCISED; 
PROVIDED, THAT IF THE VESTED PORTION OF ANY OPTION IS LESS THAN FIFTY (50) SHARES, IT 
MAY BE EXERCISED WITH RESPECT TO ALL SHARES FOR WHICH IT IS VESTED.  ONLY WHOLE 
SHARES MAY BE ISSUED PURSUANT TO AN OPTION, AND TO THE EXTENT THAT AN OPTION 
COVERS LESS THAN ONE (1) SHARE, IT IS UNEXERCISABLE. 

Each exercise of the Option shall be by means of delivery of a notice of election to exercise (which may be in the 
form attached hereto as Exhibit B) to the President of the Company at its principal executive office, specifying the 
number of shares of Common Stock to be purchased and accompanied by payment in cash by certified check or 
cashier’s check in the amount of the full exercise price for the Common Stock to be purchased.  In addition to 
payment in cash by certified check or cashier’s check, an Optionee or transferee of an Option may pay for all or any 
portion of the aggregate exercise price by complying with one or more of the following alternatives: 

(A) BY DELIVERING TO THE COMPANY SHARES OF COMMON STOCK PREVIOUSLY 
HELD BY SUCH PERSON, DULY ENDORSED FOR TRANSFER TO THE COMPANY, OR 
BY THE COMPANY WITHHOLDING SHARES OF COMMON STOCK OTHERWISE 
DELIVERABLE PURSUANT TO EXERCISE OF THE OPTION, WHICH SHARES OF 
COMMON STOCK RECEIVED OR WITHHELD SHALL HAVE A FAIR MARKET VALUE 
AT THE DATE OF EXERCISE (AS DETERMINED BY THE PLAN ADMINISTRATOR) 
EQUAL TO THE AGGREGATE PURCHASE PRICE TO BE PAID BY THE OPTIONEE 
UPON SUCH EXERCISE; OR 

(B) BY COMPLYING WITH ANY OTHER PAYMENT MECHANISM APPROVED BY THE 
PLAN ADMINISTRATOR AT THE TIME OF EXERCISE. 

It is a condition precedent to the issuance of shares of Common Stock that the Optionee execute and/or deliver to 
the Company all documents and withholding taxes required in accordance with Section 5.1 of the Plan. 

ITEM 9 HOLDING PERIOD FOR INCENTIVE STOCK OPTIONS.  IN ORDER TO OBTAIN THE TAX 
TREATMENT PROVIDED FOR INCENTIVE STOCK OPTIONS BY SECTION 422 OF THE CODE, THE 
SHARES OF COMMON STOCK RECEIVED UPON EXERCISING ANY INCENTIVE STOCK OPTIONS 
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RECEIVED PURSUANT TO THIS AGREEMENT MUST BE SOLD, IF AT ALL, AFTER A DATE WHICH IS 
LATER OF TWO (2) YEARS FROM THE DATE OF THIS AGREEMENT IS ENTERED INTO OR ONE (1) 
YEAR FROM THE DATE UPON WHICH THE OPTIONS ARE EXERCISED.  THE OPTIONEE AGREES TO 
REPORT SALES OF SHARES PRIOR TO THE ABOVE DETERMINED DATE TO THE COMPANY WITHIN 
ONE (1) BUSINESS DAY AFTER SUCH SALE IS CONCLUDED.  THE OPTIONEE ALSO AGREES TO PAY 
TO THE COMPANY, WITHIN FIVE (5) BUSINESS DAYS AFTER SUCH SALE IS CONCLUDED, THE 
AMOUNT NECESSARY FOR THE COMPANY TO SATISFY ITS WITHHOLDING REQUIREMENT 
REQUIRED BY THE CODE IN THE MANNER SPECIFIED IN SECTION 5.1(L) OF THE PLAN.  NOTHING 
IN THIS SECTION 9 IS INTENDED AS A REPRESENTATION THAT COMMON STOCK MAY BE SOLD 
WITHOUT REGISTRATION UNDER STATE AND FEDERAL SECURITIES LAWS OR AN EXEMPTION 
THEREFROM OR THAT SUCH REGISTRATION OR EXEMPTION WILL BE AVAILABLE AT ANY 
SPECIFIED TIME. 

ITEM 10 RESALE RESTRICTIONS MAY APPLY.  ANY RESALE OF THE SHARES OF COMMON 
STOCK RECEIVED UPON EXERCISING ANY OPTIONS WILL BE SUBJECT TO RESALE RESTRICTIONS 
CONTAINED IN THE SECURITIES LEGISLATION APPLICABLE TO THE OPTIONEE.  THE OPTIONEE 
ACKNOWLEDGES AND AGREES THAT THE OPTIONEE IS SOLELY RESPONSIBLE (AND THE 
COMPANY IS NOT IN ANY WAY RESPONSIBLE) FOR COMPLIANCE WITH APPLICABLE RESALE 
RESTRICTIONS. 

ITEM 11 SUBJECT TO 2008 STOCK OPTION PLAN.  THE TERMS OF THE OPTIONS ARE 
SUBJECT TO THE PROVISIONS OF THE PLAN, AS THE SAME MAY FROM TIME TO TIME BE 
AMENDED, AND ANY INCONSISTENCIES BETWEEN THIS AGREEMENT AND THE PLAN, AS THE 
SAME MAY BE FROM TIME TO TIME AMENDED, SHALL BE GOVERNED BY THE PROVISIONS OF 
THE PLAN, A COPY OF WHICH HAS BEEN DELIVERED TO THE OPTIONEE, AND WHICH IS 
AVAILABLE FOR INSPECTION AT THE PRINCIPAL OFFICES OF THE COMPANY. 

ITEM 12 PROFESSIONAL ADVICE.  THE ACCEPTANCE OF THE OPTIONS AND THE SALE OF 
COMMON STOCK ISSUED PURSUANT TO THE EXERCISE OF OPTIONS MAY HAVE CONSEQUENCES 
UNDER FEDERAL AND STATE TAX AND SECURITIES LAWS WHICH MAY VARY DEPENDING UPON 
THE INDIVIDUAL CIRCUMSTANCES OF THE OPTIONEE.  ACCORDINGLY, THE OPTIONEE 
ACKNOWLEDGES THAT HE OR SHE HAS BEEN ADVISED TO CONSULT HIS OR HER PERSONAL 
LEGAL AND TAX ADVISOR IN CONNECTION WITH THIS AGREEMENT AND HIS OR HER DEALINGS 
WITH RESPECT TO OPTIONS.  WITHOUT LIMITING OTHER MATTERS TO BE CONSIDERED WITH 
THE ASSISTANCE OF THE OPTIONEE’S PROFESSIONAL ADVISORS, THE OPTIONEE SHOULD 
CONSIDER: (A) WHETHER UPON THE EXERCISE OF OPTIONS, THE OPTIONEE WILL FILE AN 
ELECTION WITH THE INTERNAL REVENUE SERVICE PURSUANT TO SECTION 83(B) OF THE CODE 
AND THE IMPLICATIONS OF ALTERNATIVE MINIMUM TAX PURSUANT TO THE CODE; (B) THE 
MERITS AND RISKS OF AN INVESTMENT IN THE UNDERLYING SHARES OF COMMON STOCK; AND 
(C) ANY RESALE RESTRICTIONS THAT MIGHT APPLY UNDER APPLICABLE SECURITIES LAWS. 

ITEM 13 NO EMPLOYMENT RELATIONSHIP.  WHETHER OR NOT ANY OPTIONS ARE TO BE 
GRANTED UNDER THIS PLAN SHALL BE EXCLUSIVELY WITHIN THE DISCRETION OF THE PLAN 
ADMINISTRATOR, AND NOTHING CONTAINED IN THIS PLAN SHALL BE CONSTRUED AS GIVING 
ANY PERSON ANY RIGHT TO PARTICIPATE UNDER THIS PLAN.  THE GRANT OF AN OPTION SHALL 
IN NO WAY CONSTITUTE ANY FORM OF AGREEMENT OR UNDERSTANDING BINDING ON THE 
COMPANY OR ANY RELATED COMPANY, EXPRESS OR IMPLIED, THAT THE COMPANY OR ANY 
RELATED COMPANY WILL EMPLOY OR CONTRACT WITH AN OPTIONEE, FOR ANY LENGTH OF 
TIME, NOR SHALL IT INTERFERE IN ANY WAY WITH THE COMPANY’S OR, WHERE APPLICABLE, A 
RELATED COMPANY’S RIGHT TO TERMINATE OPTIONEE’S EMPLOYMENT AT ANY TIME, WHICH 
RIGHT IS HEREBY RESERVED. 
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ITEM 14 ENTIRE AGREEMENT.  THIS AGREEMENT IS THE ONLY AGREEMENT BETWEEN THE 
OPTIONEE AND THE COMPANY WITH RESPECT TO THE OPTIONS, AND THIS AGREEMENT AND THE 
PLAN SUPERSEDE ALL PRIOR AND CONTEMPORANEOUS ORAL AND WRITTEN STATEMENTS AND 
REPRESENTATIONS AND CONTAIN THE ENTIRE AGREEMENT BETWEEN THE PARTIES WITH 
RESPECT TO THE OPTIONS. 

ITEM 15 NOTICES.  ANY NOTICE REQUIRED OR PERMITTED TO BE MADE OR GIVEN 
HEREUNDER SHALL BE MAILED OR DELIVERED PERSONALLY TO THE ADDRESSES SET FORTH 
BELOW, OR AS CHANGED FROM TIME TO TIME BY WRITTEN NOTICE TO THE OTHER: 

The Company: 

Enertopia Corp. 
Suite 950 1130 West Pender.                                                            Vancouver, 
BC  V6E 4A4 
Attention:  President 

With a copy to: 

W.L. Macdonald Law Corporation 
1210 – 777 Hornby Street 
Vancouver, British Columbia V6Z 1S4 
Attention: William Macdonald 

The Optionee: 

_____________________ 
_____________________ 
_____________________ 
_____________________ 

ENERTOPIA CORP. 
 
 
Per:   
 Authorized Signatory 

 

 

 

       
[] 
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EXHIBIT A 
 

TERMS OF THE OPTION 

 

Name of the Optionee:  

Date of Grant: February 14, 2011 

Designation: Qualified Stock Options 

1. Number of Options granted: XXX stock options 

2. Purchase Price: $0.15 per share 

3. Vesting Date: XXX options on February 14, 2011;  

 

4. Expiration Date: February 14, 2016 
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EXHIBIT B 
To: 

Enertopia Corp. 
Suite 950 1130 West Pender 
Vancouver, BC  V6E 4A4 
Attention: President 

Notice of Election to Exercise 
This Notice of Election to Exercise shall constitute proper notice pursuant to Section 5.1(h) of Enertopia Corp.’s (the “Company”) 2008 Stock 
Option Plan (the “Plan”) and Section 8 of that certain Stock Option Agreement (the “Agreement”) dated as of the _______ day of 
__________________, 20___, between the Company and the undersigned. 
The undersigned hereby elects to exercise Optionee’s option to purchase __________________ shares of the common stock of the Company at a 
price of US$_______ per share, for aggregate consideration of US$__________, on the terms and conditions set forth in the Agreement and the 
Plan.  Such aggregate consideration, in the form specified in Section 8 of the Agreement, accompanies this notice. 
The Optionee hereby directs the Company to issue, register and deliver the certificates representing the shares as follows: 
Registration Information:  Delivery Instructions: 
   
Name to appear on certificates  Name 
   
Address  Address 
   
   
   
  Telephone Number 
DATED at ____________________________________, the _______ day of ________________________, 20___. 

 
 
  
(Name of Optionee – Please type or print) 
 
 
  
(Signature and, if applicable, Office) 
 
 
  
(Address of Optionee) 
 
 
  
(City, State, and Zip Code of Optionee) 
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STOCK OPTION AGREEMENT 
 

ENERTOPIA CORP. 

THIS AGREEMENT is entered into as of the 20th day of January, 2010 (the “Date of Grant”) 

BETWEEN: 

ENERTOPIA CORP., a company incorporated pursuant to the laws of 
the State of Nevada, of Suite 950 1130 West Pender, Vancouver, BC 
V6E 4A4 

(the “Company”) 

AND: 

(the “Optionee”) 

WHEREAS: 

A. The Board of Directors of the Company (the “Board”) has approved and adopted the 2010 Stock 
Option Plan (the “Plan”), pursuant to which the Board is authorized to grant to employees and other 
selected persons stock options to purchase common shares of the Company (the “Common Stock”); 

B. The Plan provides for the granting of stock options that either (i) are intended to qualify as 
“Incentive Stock Options” within the meaning of Section 422 of the Internal Revenue Code of 1986, as 
amended (the “Code”), or (ii) do not qualify under Section 422 of the Code (“Non-Qualified Stock 
Options”); and 

C. The Board has authorized the grant to the Optionee of options to purchase a total of 100,000 
shares of Common Stock (the “Options”), which Options are intended to be (select one): 

[   ] Incentive Stock Options; 

[ X ] Non Qualified Stock Options 

NOW THEREFORE, the Company agrees to offer to the Optionee the option to purchase, upon the terms 
and conditions set forth herein and in the Plan, XXX shares of Common Stock.  Capitalized terms not 
otherwise defined herein shall have the meanings ascribed thereto in the Plan. 

ITEM 1 EXERCISE PRICE.  THE EXERCISE PRICE OF THE OPTIONS SHALL BE US $0.15 PER 
SHARE. 

ITEM 2 LIMITATION ON THE NUMBER OF SHARES.  IF THE OPTIONS GRANTED HEREBY 
ARE INCENTIVE STOCK OPTIONS, THE NUMBER OF SHARES WHICH MAY BE ACQUIRED 



 - 14 – 
 
 

 

UPON EXERCISE THEREOF IS SUBJECT TO THE LIMITATIONS SET FORTH IN SECTION 5.1 
OF THE PLAN. 

ITEM 3 VESTING SCHEDULE.  THE OPTIONS SHALL VEST IN ACCORDANCE WITH EXHIBIT 
A. 

ITEM 4 OPTIONS NOT TRANSFERABLE.  THE OPTIONS MAY NOT BE TRANSFERRED, 
ASSIGNED, PLEDGED OR HYPOTHECATED IN ANY MANNER (WHETHER BY OPERATION 
OF LAW OR OTHERWISE) OTHER THAN BY WILL, BY APPLICABLE LAWS OF DESCENT 
AND DISTRIBUTION OR, IN THE CASE OF A NON-QUALIFIED STOCK OPTION, PURSUANT 
TO A QUALIFIED DOMESTIC RELATIONS ORDER, AND SHALL NOT BE SUBJECT TO 
EXECUTION, ATTACHMENT OR SIMILAR PROCESS; PROVIDED, HOWEVER, THAT IF THE 
OPTIONS REPRESENT A NON-QUALIFIED STOCK OPTION, SUCH OPTION IS 
TRANSFERABLE WITHOUT PAYMENT OF CONSIDERATION TO IMMEDIATE FAMILY 
MEMBERS OF THE OPTIONEE OR TO TRUSTS OR PARTNERSHIPS ESTABLISHED 
EXCLUSIVELY FOR THE BENEFIT OF THE OPTIONEE AND OPTIONEE’S IMMEDIATE 
FAMILY MEMBERS.  UPON ANY ATTEMPT TO TRANSFER, PLEDGE, HYPOTHECATE OR 
OTHERWISE DISPOSE OF ANY OPTION OR OF ANY RIGHT OR PRIVILEGE CONFERRED BY 
THE PLAN CONTRARY TO THE PROVISIONS THEREOF, OR UPON THE SALE, LEVY OR 
ATTACHMENT OR SIMILAR PROCESS UPON THE RIGHTS AND PRIVILEGES CONFERRED 
BY THE PLAN, SUCH OPTION SHALL THEREUPON TERMINATE AND BECOME NULL AND 
VOID. 

ITEM 5 INVESTMENT INTENT.  BY ACCEPTING THE OPTIONS, THE OPTIONEE REPRESENTS 
AND AGREES THAT NONE OF THE SHARES OF COMMON STOCK PURCHASED UPON 
EXERCISE OF THE OPTIONS WILL BE DISTRIBUTED IN VIOLATION OF APPLICABLE 
FEDERAL AND STATE LAWS AND REGULATIONS.  IN ADDITION, THE COMPANY MAY 
REQUIRE, AS A CONDITION OF EXERCISING THE OPTIONS, THAT THE OPTIONEE EXECUTE 
AN UNDERTAKING, IN SUCH A FORM AS THE COMPANY SHALL REASONABLY SPECIFY, 
THAT THE STOCK IS BEING PURCHASED ONLY FOR INVESTMENT AND WITHOUT ANY 
THEN-PRESENT INTENTION TO SELL OR DISTRIBUTE SUCH SHARES. 

ITEM 6 TERMINATION OF EMPLOYMENT AND OPTIONS.  VESTED OPTIONS SHALL 
TERMINATE, TO THE EXTENT NOT PREVIOUSLY EXERCISED, UPON THE OCCURRENCE OF 
THE FIRST OF THE FOLLOWING EVENTS: 

(A) EXPIRATION.  FIVE (5) YEARS FROM THE DATE OF GRANT. 

(B) TERMINATION FOR CAUSE.  THE DATE OF THE FIRST DISCOVERY BY THE 
COMPANY OF ANY REASON FOR THE TERMINATION OF AN OPTIONEE’S 
EMPLOYMENT OR CONTRACTUAL RELATIONSHIP WITH THE COMPANY OR 
ANY RELATED COMPANY FOR CAUSE (AS DETERMINED IN THE SOLE 
DISCRETION OF THE PLAN ADMINISTRATOR), AND, IF AN OPTIONEE’S 
EMPLOYMENT IS SUSPENDED PENDING ANY INVESTIGATION BY THE 
COMPANY AS TO WHETHER THE OPTIONEE’S EMPLOYMENT SHOULD BE 
TERMINATED FOR CAUSE, THE OPTIONEE’S RIGHTS UNDER THIS 
AGREEMENT AND THE PLAN SHALL LIKEWISE BE SUSPENDED DURING THE 
PERIOD OF ANY SUCH INVESTIGATION. 
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(C) TERMINATION DUE TO DEATH OR DISABILITY.  THE EXPIRATION OF ONE 
(1) YEAR FROM THE DATE OF THE DEATH OF THE OPTIONEE OR CESSATION 
OF AN OPTIONEE’S EMPLOYMENT OR CONTRACTUAL RELATIONSHIP BY 
REASON OF DISABILITY (AS DEFINED IN SECTION 5.1(G) OF THE PLAN).  IF 
AN OPTIONEE’S EMPLOYMENT OR CONTRACTUAL RELATIONSHIP IS 
TERMINATED BY DEATH, ANY OPTION HELD BY THE OPTIONEE SHALL BE 
EXERCISABLE ONLY BY THE PERSON OR PERSONS TO WHOM SUCH 
OPTIONEE’S RIGHTS UNDER SUCH OPTION SHALL PASS BY THE 
OPTIONEE’S WILL OR BY THE LAWS OF DESCENT AND DISTRIBUTION. 

(D) TERMINATION FOR ANY OTHER REASON.  THE EXPIRATION OF NINETY (90) 
DAYS FROM THE DATE OF AN OPTIONEE’S TERMINATION OF 
EMPLOYMENT OR CONTRACTUAL RELATIONSHIP WITH THE COMPANY OR 
ANY RELATED CORPORATION FOR ANY REASON WHATSOEVER OTHER 
THAN TERMINATION OF SERVICE AS A DIRECTOR, CAUSE, DEATH OR 
DISABILITY (AS DEFINED IN SECTION 5.1(G) OF THE PLAN). 

Each unvested Option granted pursuant hereto shall terminate immediately upon termination of the 
Optionee’s employment or contractual relationship with the Company for any reason whatsoever, 
including Disability unless vesting is accelerated in accordance with Section 5.1(f) of the Plan. 

ITEM 7 STOCK. IN THE CASE OF ANY STOCK SPLIT, STOCK DIVIDEND OR LIKE CHANGE IN 
THE NATURE OF SHARES OF STOCK COVERED BY THIS AGREEMENT, THE NUMBER OF 
SHARES AND EXERCISE PRICE SHALL BE PROPORTIONATELY ADJUSTED AS SET FORTH 
IN SECTION 5.1(M) OF THE PLAN. 

ITEM 8 EXERCISE OF OPTION.  OPTIONS SHALL BE EXERCISABLE, IN FULL OR IN PART, AT 
ANY TIME AFTER VESTING, UNTIL TERMINATION; PROVIDED, HOWEVER, THAT ANY 
OPTIONEE WHO IS SUBJECT TO THE REPORTING AND LIABILITY PROVISIONS OF SECTION 
16 OF THE SECURITIES EXCHANGE ACT OF 1934 WITH RESPECT TO THE COMMON STOCK 
SHALL BE PRECLUDED FROM SELLING OR TRANSFERRING ANY COMMON STOCK OR 
OTHER SECURITY UNDERLYING AN OPTION DURING THE SIX (6) MONTHS IMMEDIATELY 
FOLLOWING THE GRANT OF THAT OPTION.  IF LESS THAN ALL OF THE SHARES 
INCLUDED IN THE VESTED PORTION OF ANY OPTION ARE PURCHASED, THE REMAINDER 
MAY BE PURCHASED AT ANY SUBSEQUENT TIME PRIOR TO THE EXPIRATION OF THE 
OPTION TERM.  NO PORTION OF ANY OPTION FOR LESS THAN FIFTY (50) SHARES (AS 
ADJUSTED PURSUANT TO SECTION 5.1(M) OF THE PLAN) MAY BE EXERCISED; PROVIDED, 
THAT IF THE VESTED PORTION OF ANY OPTION IS LESS THAN FIFTY (50) SHARES, IT MAY 
BE EXERCISED WITH RESPECT TO ALL SHARES FOR WHICH IT IS VESTED.  ONLY WHOLE 
SHARES MAY BE ISSUED PURSUANT TO AN OPTION, AND TO THE EXTENT THAT AN 
OPTION COVERS LESS THAN ONE (1) SHARE, IT IS UNEXERCISABLE. 

Each exercise of the Option shall be by means of delivery of a notice of election to exercise (which may 
be in the form attached hereto as Exhibit B) to the President of the Company at its principal executive 
office, specifying the number of shares of Common Stock to be purchased and accompanied by payment 
in cash by certified check or cashier’s check in the amount of the full exercise price for the Common 
Stock to be purchased.  In addition to payment in cash by certified check or cashier’s check, an Optionee 
or transferee of an Option may pay for all or any portion of the aggregate exercise price by complying 
with one or more of the following alternatives: 
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(A) BY DELIVERING TO THE COMPANY SHARES OF COMMON STOCK 
PREVIOUSLY HELD BY SUCH PERSON, DULY ENDORSED FOR TRANSFER TO 
THE COMPANY, OR BY THE COMPANY WITHHOLDING SHARES OF 
COMMON STOCK OTHERWISE DELIVERABLE PURSUANT TO EXERCISE OF 
THE OPTION, WHICH SHARES OF COMMON STOCK RECEIVED OR 
WITHHELD SHALL HAVE A FAIR MARKET VALUE AT THE DATE OF 
EXERCISE (AS DETERMINED BY THE PLAN ADMINISTRATOR) EQUAL TO 
THE AGGREGATE PURCHASE PRICE TO BE PAID BY THE OPTIONEE UPON 
SUCH EXERCISE; OR 

(B) BY COMPLYING WITH ANY OTHER PAYMENT MECHANISM APPROVED BY 
THE PLAN ADMINISTRATOR AT THE TIME OF EXERCISE. 

It is a condition precedent to the issuance of shares of Common Stock that the Optionee execute and/or 
deliver to the Company all documents and withholding taxes required in accordance with Section 5.1 of 
the Plan. 

ITEM 9 HOLDING PERIOD FOR INCENTIVE STOCK OPTIONS.  IN ORDER TO OBTAIN THE 
TAX TREATMENT PROVIDED FOR INCENTIVE STOCK OPTIONS BY SECTION 422 OF THE 
CODE, THE SHARES OF COMMON STOCK RECEIVED UPON EXERCISING ANY INCENTIVE 
STOCK OPTIONS RECEIVED PURSUANT TO THIS AGREEMENT MUST BE SOLD, IF AT ALL, 
AFTER A DATE WHICH IS LATER OF TWO (2) YEARS FROM THE DATE OF THIS 
AGREEMENT IS ENTERED INTO OR ONE (1) YEAR FROM THE DATE UPON WHICH THE 
OPTIONS ARE EXERCISED.  THE OPTIONEE AGREES TO REPORT SALES OF SHARES PRIOR 
TO THE ABOVE DETERMINED DATE TO THE COMPANY WITHIN ONE (1) BUSINESS DAY 
AFTER SUCH SALE IS CONCLUDED.  THE OPTIONEE ALSO AGREES TO PAY TO THE 
COMPANY, WITHIN FIVE (5) BUSINESS DAYS AFTER SUCH SALE IS CONCLUDED, THE 
AMOUNT NECESSARY FOR THE COMPANY TO SATISFY ITS WITHHOLDING REQUIREMENT 
REQUIRED BY THE CODE IN THE MANNER SPECIFIED IN SECTION 5.1(L) OF THE PLAN.  
NOTHING IN THIS SECTION 9 IS INTENDED AS A REPRESENTATION THAT COMMON 
STOCK MAY BE SOLD WITHOUT REGISTRATION UNDER STATE AND FEDERAL 
SECURITIES LAWS OR AN EXEMPTION THEREFROM OR THAT SUCH REGISTRATION OR 
EXEMPTION WILL BE AVAILABLE AT ANY SPECIFIED TIME. 

ITEM 10 RESALE RESTRICTIONS MAY APPLY.  ANY RESALE OF THE SHARES OF 
COMMON STOCK RECEIVED UPON EXERCISING ANY OPTIONS WILL BE SUBJECT TO 
RESALE RESTRICTIONS CONTAINED IN THE SECURITIES LEGISLATION APPLICABLE TO 
THE OPTIONEE.  THE OPTIONEE ACKNOWLEDGES AND AGREES THAT THE OPTIONEE IS 
SOLELY RESPONSIBLE (AND THE COMPANY IS NOT IN ANY WAY RESPONSIBLE) FOR 
COMPLIANCE WITH APPLICABLE RESALE RESTRICTIONS. 

ITEM 11 SUBJECT TO 2010 STOCK OPTION PLAN.  THE TERMS OF THE OPTIONS ARE 
SUBJECT TO THE PROVISIONS OF THE PLAN, AS THE SAME MAY FROM TIME TO TIME BE 
AMENDED, AND ANY INCONSISTENCIES BETWEEN THIS AGREEMENT AND THE PLAN, AS 
THE SAME MAY BE FROM TIME TO TIME AMENDED, SHALL BE GOVERNED BY THE 
PROVISIONS OF THE PLAN, A COPY OF WHICH HAS BEEN DELIVERED TO THE OPTIONEE, 
AND WHICH IS AVAILABLE FOR INSPECTION AT THE PRINCIPAL OFFICES OF THE 
COMPANY. 
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ITEM 12 SUBJECT TO SHAREHOLDER APPROVAL. AS OF THE DATE FIRST AWARDED, 
THE COMPANY DID NOT HAVE SUFFICIENT SHARES AVAILABLE IN ITS AUTHORIZED 
SHARE CAPITAL, TO ISSUE ADDITIONAL SHARES AS WOULD BE NECESSARY UNDER THE 
TERMS OF THIS STOCK OPTION AGREEMENT. THE COMPANY IS SEEKING SHAREHOLDER 
APPROVAL AT ITS ANNUAL GENERAL MEETING TO BE HELD ON OR ABOUT FEBRUARY 
26, 2010 TO INCREASE ITS AUTHORIZED SHARE CAPITAL TO 200,000,000 SHARES, THUS 
ALLOWING FOR THE ISSUANCE OF THE SHARES CONTEMPLATED IN THIS STOCK OPTION 
AGREEMENT. THE OPTIONEE UNDERSTANDS THAT THE SHARES CONTEMPLATED FOR 
ISSUANCE UNDER THIS STOCK OPTION AGREEMENT CAN THEREFORE NOT BE ISSUED, 
AND THE OPTIONEE AGREES TO NOT EXERCISE THIS OPTION TO ACQUIRE SUCH SHARES, 
UNTIL SUCH TIME AS SHAREHOLDER APPROVAL HAS BEEN GRANTED TO THE COMPANY 
TO INCREASE ITS SHARES AUTHORIZED TO SUFFICIENT QUANTITY TO ALLOW FOR SUCH 
SHARES TO BE VALIDLY ISSUED. 

ITEM 13 PROFESSIONAL ADVICE.  THE ACCEPTANCE OF THE OPTIONS AND THE 
SALE OF COMMON STOCK ISSUED PURSUANT TO THE EXERCISE OF OPTIONS MAY HAVE 
CONSEQUENCES UNDER FEDERAL AND STATE TAX AND SECURITIES LAWS WHICH MAY 
VARY DEPENDING UPON THE INDIVIDUAL CIRCUMSTANCES OF THE OPTIONEE.  
ACCORDINGLY, THE OPTIONEE ACKNOWLEDGES THAT HE OR SHE HAS BEEN ADVISED 
TO CONSULT HIS OR HER PERSONAL LEGAL AND TAX ADVISOR IN CONNECTION WITH 
THIS AGREEMENT AND HIS OR HER DEALINGS WITH RESPECT TO OPTIONS.  WITHOUT 
LIMITING OTHER MATTERS TO BE CONSIDERED WITH THE ASSISTANCE OF THE 
OPTIONEE’S PROFESSIONAL ADVISORS, THE OPTIONEE SHOULD CONSIDER: (A) 
WHETHER UPON THE EXERCISE OF OPTIONS, THE OPTIONEE WILL FILE AN ELECTION 
WITH THE INTERNAL REVENUE SERVICE PURSUANT TO SECTION 83(B) OF THE CODE 
AND THE IMPLICATIONS OF ALTERNATIVE MINIMUM TAX PURSUANT TO THE CODE; (B) 
THE MERITS AND RISKS OF AN INVESTMENT IN THE UNDERLYING SHARES OF COMMON 
STOCK; AND (C) ANY RESALE RESTRICTIONS THAT MIGHT APPLY UNDER APPLICABLE 
SECURITIES LAWS. 

ITEM 14 NO EMPLOYMENT RELATIONSHIP.  WHETHER OR NOT ANY OPTIONS ARE 
TO BE GRANTED UNDER THIS PLAN SHALL BE EXCLUSIVELY WITHIN THE DISCRETION 
OF THE PLAN ADMINISTRATOR, AND NOTHING CONTAINED IN THIS PLAN SHALL BE 
CONSTRUED AS GIVING ANY PERSON ANY RIGHT TO PARTICIPATE UNDER THIS PLAN.  
THE GRANT OF AN OPTION SHALL IN NO WAY CONSTITUTE ANY FORM OF AGREEMENT 
OR UNDERSTANDING BINDING ON THE COMPANY OR ANY RELATED COMPANY, 
EXPRESS OR IMPLIED, THAT THE COMPANY OR ANY RELATED COMPANY WILL EMPLOY 
OR CONTRACT WITH AN OPTIONEE, FOR ANY LENGTH OF TIME, NOR SHALL IT 
INTERFERE IN ANY WAY WITH THE COMPANY’S OR, WHERE APPLICABLE, A RELATED 
COMPANY’S RIGHT TO TERMINATE OPTIONEE’S EMPLOYMENT AT ANY TIME, WHICH 
RIGHT IS HEREBY RESERVED. 

ITEM 15 ENTIRE AGREEMENT.  THIS AGREEMENT IS THE ONLY AGREEMENT 
BETWEEN THE OPTIONEE AND THE COMPANY WITH RESPECT TO THE OPTIONS, AND 
THIS AGREEMENT AND THE PLAN SUPERSEDE ALL PRIOR AND CONTEMPORANEOUS 
ORAL AND WRITTEN STATEMENTS AND REPRESENTATIONS AND CONTAIN THE ENTIRE 
AGREEMENT BETWEEN THE PARTIES WITH RESPECT TO THE OPTIONS. 
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ITEM 16 NOTICES.  ANY NOTICE REQUIRED OR PERMITTED TO BE MADE OR GIVEN 
HEREUNDER SHALL BE MAILED OR DELIVERED PERSONALLY TO THE ADDRESSES SET 
FORTH BELOW, OR AS CHANGED FROM TIME TO TIME BY WRITTEN NOTICE TO THE 
OTHER: 

The Company: 

Enertopia Corp. 
Suite 950 1130 West Pender Street                                                    
        Vancouver, BC  V6E 4A4 
Attention:  President 

With a copy to: 

W.L. Macdonald Law Corporation 
1210 – 777 Hornby Street 
Vancouver, British Columbia V6Z 1S4 
Attention: William Macdonald 

The Optionee: 

_____________________ 
_____________________ 
_____________________ 
_____________________ 

ENERTOPIA CORP. 
 
 
Per:   
 Authorized Signatory 

 

 

 

       
[] 
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EXHIBIT A 
 

TERMS OF THE OPTION 

 

Name of the Optionee:  

Date of Grant: February 14, 2011 

Designation: Qualified Stock Options 

1. Number of Options granted: XXX stock options 

2. Purchase Price: $0.15 per share 

3. Vesting Date: XXX options on February 14, 2011;  

 

4. Expiration Date: February 14, 2016 
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EXHIBIT B 
To: 

Enertopia Corp. 
Suite 950 1130 West Pender 
Vancouver, BC  V6E 4A4 
Attention: President 

Notice of Election to Exercise 
This Notice of Election to Exercise shall constitute proper notice pursuant to Section 5.1(h) of Enertopia Corp.’s (the “Company”) 2010 Stock 
Option Plan (the “Plan”) and Section 8 of that certain Stock Option Agreement (the “Agreement”) dated as of the _______ day of 
__________________, 20___, between the Company and the undersigned. 
The undersigned hereby elects to exercise Optionee’s option to purchase __________________ shares of the common stock of the Company at a 
price of US$0.20 per share, for aggregate consideration of US$__________, on the terms and conditions set forth in the Agreement and the Plan.  
Such aggregate consideration, in the form specified in Section 8 of the Agreement, accompanies this notice. 
The Optionee hereby directs the Company to issue, register and deliver the certificates representing the shares as follows: 
Registration Information:  Delivery Instructions: 
   
Name to appear on certificates  Name 
   
Address  Address 
   
   
   
  Telephone Number 
DATED at ____________________________________, the _______ day of ________________________, 20___. 

 
 
  
(Name of Optionee – Please type or print) 
 
 
  
(Signature and, if applicable, Office) 
 
 
  
(Address of Optionee) 
 
 
  
(City, State, and Zip Code of Optionee) 

 


