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EXECUTIVE COMP ENS ATION 

 

Na me d Exe cutive  Office rs  

 

S e curitie s  le gis la tion re quire s  the  dis clos ure  of the  compe ns a tion rece ive d by e ach 

"Name d Executive  Office r" ("Na me d Exe cutive  Office r" or "NEO") of the  Compa ny for 

the  mos t re cently comple ted fina ncia l ye a r. "Na me d Executive  Office r" is  de fine d by 

the  le gis la tion to me an: (i) the  Chie f Exe cutive  Office r of the  Compa ny; (ii) the  Chief 

Fina ncia l Office r of the  Compa ny; (iii) e ach of the  Compa ny’s  thre e  mos t highly 

compe ns a ted executive  office rs  or the  thre e  mos t highly compe ns a te d individua ls  acting 

in a  s imila r ca pacity, othe r tha n the  Chie f Exe cutive  Office r and Chie f Fina ncia l Office r, 

a t the  end of the  mos t re ce ntly comple ted fina ncia l ye a r a nd whos e  tota l compe ns a tion 

wa s , individua lly, more  tha n $150,000 for tha t fina ncia l ye a r; a nd (iv) e ach individua l 

who would be  a  "Name d Executive  Office r" unde r pa ra gra ph (iii) but for the  fact tha t 

the  individua l wa s  ne ithe r a n e xecutive  office r of the  Compa ny, nor a cting in a  s imila r 

ca pacity, a t the  e nd of the  mos t rece ntly comple ted fina ncia l yea r. 

 

Compe ns a tion Dis cus s ion a nd Ana lys is  

 

The  obje ctive  of the  Compa ny's  compe ns a tion program is  to compe ns a te  the  dire ctors  

a nd NEOs  for the ir s e rvices  to the  Company a t a  le ve l tha t is  both in line  with the  

Compa ny's  fis ca l re s ources  a nd compe titive  with compa nie s  a t a  s imila r s ta ge  of 

de ve lopme nt, a lthough no forma l be nchma rk group of compa nie s  is  e s ta blis hed. 

 

P urs ua nt to the  Compa ny's  Compe ns a tion Committe e  Cha rte r, the  Compens a tion 

Committe e  de te rmines  the  director a nd NEO compe nsa tion a nd re vie ws  s uch 

compe ns a tion a nnua lly. The  prima ry obje ctive s  of the  Compa ny's  exe cutive  

compe ns a tion program a re  to a ttra ct, motiva te  a nd re ta in highly qua lifie d ma na geme nt 



a nd employee s  a nd a lign the  compe ns a tion of e xe cutive  office  and othe r employee s  

with the  inte re s ts  of the  Compa ny's  S ha re holde rs . 

 

Whe n de te rmining exe cutive  compe ns a tion, the  Compens a tion Committe e  will re vie w 

the  compe ns a tion policie s  of compa nie s  e nga ge d in the  indus try and of a  s imila r s ize  

a nd deve lopment s ta ge . Although the  Compa ny has  not obta ine d a ny indus try re ports  

re ga rding compe ns a tion, a t the  a ppropria te  time  the  Boa rd will re vie w publicly ava ila ble  

informa tion with re s pect to compe ns a tion pa id to the  exe cutives  of s imila r s ize  and 

s ta ge  compa nie s . 

 

Compe nsa tion for the  NEOs  is  comprise d of thre e  compone nts : bas e  s a la ry, long-te rm 

ince ntives  in the  form of option bas e d a wards  a nd cas h bonus e s . Fe e s  pa id to Kyle  

Apple by a s  CFO, As his h Malik a nd Micha e l Collinson's  s a la ry a nd bonus  amounts  a re  

a ll a s  de scribe d in the  s ection "Employme nt, Cons ulting a nd Ma nage ment Agre eme nts " 

he re in. Thes e  compone nts  s upport the  Compa ny's  growth s tra te gy a nd compe nsa tion 

obje ctives . 

 

In s e tting the  bas e  compe ns a tion leve ls  for NEOs , cons ide ra tion is  give n to objective  

fa ctors  s uch a s  the  leve l of re spons ibility, e xpe rie nce  a nd expe rtis e , a s  we ll a s  

s ubjective  fa ctors  s uch a s  le a de rs hip a nd contribution to corpora te  pe rforma nce . 

Compe nsa tion is  re vie we d a nnua lly a nd a djus tme nts  may be  ma de  ba se d upon 

corpora te  a nd pe rs ona l pe rforma nce , ma rke t conditions  and the  le ve l of re s pons ibility 

a ttribute d to s pecific exe cutives . 

 

S umma ry Compe ns a tion Ta ble  for Na me d Exe cutive  Office rs  

 

The  following ta ble  s e ts  forth informa tion conce rning the  tota l compe ns a tion pa id to the  

Na me d Executive  Office rs  of the  Compa ny for the  fina ncia l yea rs  ende d S e pte mbe r 30, 

2020, a nd 2019: 

 

 

 

 

 

 



Ta ble  of compe ns a tion e xcluding compe ns a tion s e curitie s  

Na me  a nd 

pos ition 

Ye a r S a la ry, 

cons ulting 

fe e , 

re ta ine r or 

 

 

Bonus  

($) 

Committe e  

or 

me e ting 

fe e s   

 

Va lue  of 

pe rquis ite s  

($) 

Va lue  of a ll 

o the r 

compe ns a tion 

($) 

Tota l 

compe ns a tion 

($) 

As his h Ma lik 

Ca lifornia , US A 

CEO & P res ide nt 

 

2020 

 

2019 

 

 

428,437 

 

371,197 

 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

272,000 

 

59,531 

 

700,437 

 

430,728 

Kyle  Apple by(1) 

Onta rio, Cana da  

CFO & Corpora te  

S e cre ta ry 

 

2020 

 

2019 

 

30,000 

 

30,000 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

20,400 

 

5,370 

 

50,400 

 

35,370 

Micha e l 

Collins on(2) 

Onta rio, Cana da  

Cha irma n & 

Director 

 

2020 

 

2019 

 

60,000 

 

60,000 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

176,800 

 

50,258 

 

236,800 

 

110,258 

J a me s  Molyne ux 

Onta rio, Cana da  

Director 

 

2020 

 

2019 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

108,800 

 

44,750 

 

108,800 

 

44,750 

Cla ude  

Flue ckige r(3)  

Ba s e l, S witze rla nd  

Director 

 

2020 

 

2019 

 

58,995 

 

93,595 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

108,800 

 

50,663 

 

167,795 

 

144,258 

Bra ndon Boddy  

Britis h Columbia , 

Ca na da  

Forme r Dire ctor 

 

2020 

 

2020 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

Nil 

 

108,800 

 

44,750 

 

108,800 

 

44,750 
 
Note s : 

(1) Fe e s  for Mr. Apple by's  s e rvice s  a s  CFO a nd Corpora te  S e cre ta ry a re  pa id to him through CFO 

Adva nta ge  Inc., a  compa ny he  controls . 



(2) Mr. Collins on re ce ive s  cons ulting fe e s  through Che ls ia n S a le s  & S e rvice , a  compa ny he  controls . 

(3) Mr. Flue ckige r re ce ive s  cons ulting fe e s  through Flue ckige r Cons ulting, a  compa ny he  controls . 
 
 

Exte rna l Ma na ge me nt Compa nie s  

 

Not a pplicable .  

 

S tock Options  a nd Othe r Compe ns a tion S e curitie s  

 

The  following ta ble  s e ts  forth informa tion conce rning a ll compens a tion s ecuritie s  of the  

Is s ue r granted or is s ue d during the  fina ncia l ye a r e nde d S e ptembe r 30, 2020, to e a ch 

of the  NEOs  a nd dire ctors  of the  Is sue r. 
 

Compensation Securities 
Name 
and 

position 

Type of 
compensation 

security 

Number of 
compensation 

securities, 
number of 
underlying 
securities, 

and 
percentage of 

class(1) 

Date 
of 

issue 
or 

grant 

Issue, 
conversion 
or exercise 

price 
($) 

Closing 
price of 

security or 
underlying 

security 
on 

date of 
grant 

($) 

Closing 
price of 

security or 
underlying 
security at 
year end 

($) 

Expiry 
date 

As his h 

Ma lik(2) 

CEO & 

P res ident 

S tock 

Options  

 

1,000,000 

(1.07%) 

1,000,000 

unde rlying 

common 

s ha re s  

Octobe r 

30, 2019 

$0.31 

 

 

 

$0.38 

 

 

$0.275 

 

 

Octobe r 

30, 2024 

Kyle  

Apple by(3) 

CFO & 

Corpora te  

S e cre ta ry 

S tock 

Options  

 

75,000 

(0.08%) 

75,000 

unde rlying 

common 

s ha re s  

Octobe r 

30, 2019 

 

$0.31 

 

 

 

$0.38 

 

 

$0.275 

 

 

Octobe r 

30, 2024 



Compensation Securities 
Name 
and 

position 

Type of 
compensation 

security 

Number of 
compensation 

securities, 
number of 
underlying 
securities, 

and 
percentage of 

class(1) 

Date 
of 

issue 
or 

grant 

Issue, 
conversion 
or exercise 

price 
($) 

Closing 
price of 

security or 
underlying 

security 
on 

date of 
grant 

($) 

Closing 
price of 

security or 
underlying 
security at 
year end 

($) 

Expiry 
date 

Micha e l 

Collins on(4) 

Cha irma n & 

Director 

S tock 

Options  

 

 

 

 

1,050,000 

(1.12%) 

1,050,000 

unde rlying 

common 

s ha re s  

Octobe r 

30, 2019 

$0.31 

 

 

$0.38 

 

$0.275 Octobe r 

30, 2024 

J a me s  

Molyne ux(5) 

Director 

S tock 

Options  

400,000 

(0.43%) 

400,000 

Unde rlying 

common 

s ha re s  

Octobe r 

30, 2019 

$0.31 

 

 

$0.38 

 

$0.275 Octobe r 

30, 2024 

Cla ude  

Flue ckige r(6) 

Director 

S tock 

Options  

400,000 

(0.43%) 

400,000 

unde rlying 

common 

s ha re s  

Octobe r 

30, 2019 

$0.31 

 

 

$0.38 

 

$0.275 Octobe r 

30, 2024 

Bra ndon 

Boddy(7) 

Director 

S tock 

Options  

400,000 

(0.43%) 

400,000 

unde rlying 

common 

s ha re s  

Octobe r 

30, 2019 

$0.31 

 

 

$0.38 

 

$0.275 Octobe r 

30, 2024 

Note s : 
(1) Percentage is based on 93,604,603 issued and outstanding common shares as of September 30, 

2020. 
(2) As at September 30, 2020, Mr. Malik held a total of 2,332,577 compensation securities that were 

exercisable into 2,332,577 common shares. 



(3) As at September 30, 2020, Mr. Appleby held a total of 180,000 compensation securities that were 
exercisable into 180,000 common shares. 

(4) As at September 30, 2020, Mr. Collinson held a total of 2,130,769 compensation securities that were 
exercisable into 2,130,769 common shares. 

(5) As at September 30, 2020, Mr. Molyneux held a total of 1,170,000 compensation securities that were 
exercisable into 1,170,000 common shares. 

(6) As at September 30, 2020, Mr. Flueckiger held a total of 1,403,031 compensation securities that were 
exercisable into 1,403,031 common shares. 

(7) As at September 30, 2020, Mr. Boddy held a total of 850,000 compensation securities that were 
exercisable into 850,000 common shares. 
 

Exe rcis e  of Compe ns a tion S e curitie s  by Dire ctors  a nd NEOs  

No compe nsa tion s e curitie s  were  exe rcis e d by any director or NEO of the  Compa ny 

during the  yea r ende d S e ptembe r 30, 2020. 
 

S tock option pla ns  a nd othe r ince ntive  pla ns  

The  Boa rd approve d a  re s tricte d s ha re  unit pla n (the  “2020 RS U P la n”) a nd a  20% 

rolling s tock option pla n (the  “2020 Option P lan” and toge the r with the  2020 RS U 

P la n, the  “2020 P la ns”) to gra nt re s tricte d s ha re  units  (“RS U’s”) a nd ince ntive  s tock 

options  (“Options”) to directors , office rs , ke y e mploye es  a nd cons ulta nts  of the  

Compa ny.  P urs ua nt to the  2020 RS U P lan a nd the  2020 Option P la n, the  Compa ny 

may re s e rve  up to a  maximum of 20% of the  is s ued a nd outs ta nding S ha re s  a t the  

time  of gra nt purs uant to a wards  gra nte d unde r the  2020 P lans .  P revious ly, the  Boa rd 

a pprove d a  re s tricte d s ha re  unit pla n (the  "2019 RS U P la n") a nd a  20% fixed s tock 

option pla n (the  "2019 Option P la n"), collective ly ca lle d the  “2019 P la ns” to grant 

re s tricte d s ha re  units  ("RS U's ") a nd incentive  s tock options  ("Options ") to directors , 

office rs , ke y employees  a nd cons ulta nts  of the  Compa ny. P urs uant to the  2019 RS U 

P la n a nd the  2019 Option P lan, the  Compa ny re s e rve d up to a n a ggre ga te  of 

15,519,854 common sha re s  pursua nt to a wa rds  gra nte d unde r the  2019 P la ns . The  

2019 P la ns  we re  a pprove d by the  s ha re holde rs  on Ma y 10, 2019. 

2020 Option P la n 

The  2020 Option P lan of the  Compa ny is  de s igne d to give  e ach Option holde r an 

inte re s t in pre s e rving a nd maximizing s ha reholde r va lue  in the  longe r te rm, to e na ble  

the  Compa ny to a ttract a nd re ta in individua ls  with e xpe rie nce  a nd a bility a nd to rewa rd 

individua ls  for curre nt pe rformance  a nd expe cte d future  pe rforma nce . The  Boa rd 

cons ide rs  Option gra nts  whe n re vie wing executive  office r compe nsa tion package s  a s  a  

whole .  



The  Boa rd ha s  s ole  dis cre tion to de te rmine  the  key employe es  to whom it 

re comme nds  tha t gra nts  be  ma de  and to de te rmine  the  te rms  a nd conditions  of the  

Options  forming pa rt of s uch gra nts . The  Boa rd a pprove s  ra nges  of Option gra nts  for 

e a ch le ve l of e xecutive  office r. Individua l gra nts  a re  de te rmined by a n a s s e s sment of 

a n individua l’s  curre nt a nd expecte d future  pe rforma nce , le ve l of re spons ibilitie s  and 

the  importa nce  of the  pos ition to the  Company.  

The  number of Options  which ma y be  is s ued unde r the  Option P la n in the  a ggre ga te  

a nd in re s pe ct of a ny fis ca l yea r is  limite d unde r the  te rms  of the  2020 Option P la n. 

2020 RS U P la n 

The  2020 RS U P la n provide s  for gra nting of RS U’s  for the  purpose s  of a dvancing the  

inte re s ts  of the  Compa ny through motiva tion, a ttraction a nd re tention of employe e s , 

office rs , consulta nts  a nd directors  by gra nting e quity-ba se d compe ns a tion ince ntives , in 

a ddition to the  Company’s  2020 Option P la n. 

 

RS Us  gra nte d purs uant to the  2020 RS U P la n will be  us ed to compe ns a te  pa rticipa nts  

for the ir individua l pe rforma nce -ba s ed achieveme nts  and a re  intende d to s upple me nt 

s tock option a wards  in this  re s pect, the  goa l of s uch gra nts  is  to more  clos e ly tie  

a wa rds  to individua l pe rforma nce  bas e d on e s tablis he d pe rforma nce  crite ria .  

 

The  2020 P la ns  ha s  be e n us e d to provide  s tock options  a nd RS U’s  which a re  gra nte d 

in cons ide ra tion of the  le ve l of re s pons ibility of the  executive  a s  we ll a s  his  or he r 

impa ct or contribution to the  longe r-te rm ope ra ting pe rforma nce  of the  Compa ny. In 

de te rmining the  numbe r of Options  or RS U’s  to be  gra nte d to the  e xe cutive  office rs , 

the  Compens a tion Committee  with cons ulta tion of the  Boa rd take s  into a ccount the  

numbe r of Options  or RS U’s , if a ny, previous ly gra nte d to e ach exe cutive  office r, a nd 

the  e xe rcise  price  of a ny outs ta nding Options  to e ns ure  tha t s uch gra nts  a re  in 

a ccorda nce  with the  policie s  of the  CS E a nd close ly a lign the  inte re s ts  of the  

e xe cutive  office rs  with the  inte re s ts  of s ha re holde rs . 

 

The  Compe ns a tion Committee  with cons ulta tion of the  Boa rd ha s  the  re s pons ibility to 

a dminis te r the  compens a tion policie s  re la ted to the  executive  ma nageme nt of the  

Compa ny, including option-bas e d a nd sha re -ba s e d awa rds .  

 



Employme nt, Cons ulting a nd Ma na ge me nt Agre e me nts  

 

Exce pt a s  dis clos e d he re in, a s  a t the  e nd of the  Is s ue r's  mos t rece ntly comple te d 

financia l ye a r, the  Is s ue r ha d not e nte red into any contract, a gre ement, pla n or 

a rra ngeme nt tha t provide s  for payme nts  to a n NEO or director a t, following or in 

connection with a ny te rmina tion (whe the r volunta ry, involunta ry or cons tructive ), 

re s igna tion, re tirement, a  cha nge  in control of the  Is s ue r or a  change  in a n NEO's  or 

director’s  re spons ibilitie s . 

 

Effe ctive  S e pte mbe r 1, 2016, the  Is s ue r e nte red into a n exe cutive  employme nt 

a gre eme nt with Ashis h Ma lik for his  s e rvice s  a s  P re s ide nt a nd CEO of the  Is s ue r (the  

"Exe cutive  Agre e me nt"). P urs ua nt to the  Exe cutive  Agre eme nt, Mr. Ma lik is  e ntitle d to 

a  ba s e  s a la ry of US $250,000 pe r ye a r which s ha ll incre a se  to US $275,000 on the  firs t 

a nnive rs a ry of the  Executive  Agre eme nt (the  "Ba s e  S a la ry"). For e a ch comple te  fis ca l 

ye a r of employme nt, Mr. Ma lik sha ll be  e ligible  to rece ive  a n a nnua l bonus  (the  

"Annua l Bonus "). As  of the  da te  of the  Exe cutive  Agre ement, Mr. Ma lik's  a nnua l ta rge t 

bonus  opportunity sha ll be  equa l to 40% of his  Ba s e  S a la ry (the  "Ta rge t Bonus "), 

which s ha ll be  paya ble  in Common S ha res  is s ue d a t the  marke t price  (bas e d on the  

volume  we ighte d ave ra ge  price  of the  Common S ha res  on the  a pplica ble  s tock 

e xcha nge  for the  20 da ys  immedia te ly prior to the  gra nt). The  Ta rge t Bonus  s ha ll be  

ba s e d on the  a chie veme nt of both Mr. Ma lik a nd the  Is s ue r with the  a ctua l a mount of 

the  Annua l Bonus  pa id to Mr. Ma lik to be  bas e d on the  pe rce nta ge  of the  

pe rforma nce  goa ls  me t for the  yea r a s  de te rmine d by the  Boa rd of Directors . Mr. Ma lik 

is  a ls o entitle d to rece ive  one -time  bonus es  ba s e d on ne t reve nues  of the  Is s ue r. Mr. 

Ma lik sha ll re ce ive  a  bonus  e qua l to $100,000 pa id through the  is s ua nce  of Common 

S ha re s  a t marke t price  should the  Is s ue r obta in ne t reve nue s  of $1,000,000 within a  

6-month pe riod from the  da te  of the  Exe cutive  Agre eme nt. Mr. Ma lik s ha ll rece ive  a  

bonus  e qua l to $600,000 pa id through the  is s ua nce  of Common S ha res  a t ma rke t 

price  s hould the  Is s ue r obta in ne t re ve nue s  e qua l to or gre a te r tha n $8,000,000 in a  

full ye a r from the  da te  of the  Executive  Agre eme nt. Mr. Ma lik s ha ll re ce ive  a  bonus  

e qua l to $1,500,000 pa id through the  is s ua nce  of Common S ha re s  a t ma rke t price  

s hould the  Is s ue r rece ive  a  forma l va lua tion from a  re cognize d me rcha nt ba nk or 

va lua tor a t or above  $250 million a nd for e ach bus ines s  va ria tion with a n increme nta l 

incre a se  of $50 million or more  a n a dditiona l bonus  of $500,000 sha ll be  pa id through 

the  is s ua nce  of Common S ha re s  a t the  ma rke t price  up to a  ma ximum va lua tion of 



$400 million. The  Executive  Agree me nt a ls o e ntitle s  Mr. Ma lik to re ce ive  a  payme nt 

e qua l to 18 months  of his  Bas e  S a la ry upon te rmina tion of his  pos ition due  to: a  

cha nge  of control of the  Is s ue r a nd a ll a ccrue d but unpa id Annua l Bonus e s  or 

mile s tone  bonus e s . 

 

Effe ctive  J une  30, 2015, the  Is s ue r e nte red into a  cons ulting agre eme nt with CFO 

Advantage  Inc., a  compa ny controlle d by Kyle  Apple by (the  “CFO Agre ement”) to 

provide  the  s e rvice s  of a  Chie f Fina ncia l Office r to the  Is sue r in accordance  with te rms  

of the  CFO Agre eme nt for a  monthly fe e  of $2,500 plus  applica ble  ta xes  a nd 

re imburs eme nt of a ll out-of-pocke t e xpens es  incurred on be ha lf of the  Is s ue r. The  

Is s ue r sha ll give  thre e  months ’ notice  of te rmina tion of the  CFO Agree me nt, if notice  if 

not give n, the  Is sue r s ha ll pa y the  equiva lent amount bas e d on the  monthly fe e  due  

unde r the  CFO Agreeme nt.   

 

Effe ctive  S e ptembe r 1, 2016, the  Is s ue r e nte re d into a  consulting agre eme nt with 

Che ls ia n S a le s  a nd Ma rke ting Inc. a  compa ny controlle d by Micha e l Collins on (the  

“Mana geme nt Agree ment”) to provide  bus ines s  a nd s tra te gic corpora te  a dvis ory to the  

Is s ue r in a ccorda nce  with the  te rms  of the  Ma nageme nt Agre ement for a  monthly fee  

of $5,000 plus  a pplica ble  taxe s  and re imburs eme nt of a ll out-of-pocke t e xpens es  

incurre d on beha lf of the  Is s ue r. The  te rm of the  Ma na geme nt Agre e ment is  in pla ce  

until Augus t 31, 2021 a nd ma y be  te rmina te d a t a ny time , for a ny re as on, without 

ca use  or e ntitle me nt to a ny furthe r compe ns a tion, upon 90 da ys  writte n notice  to the  

Is s ue r, by e ithe r pa rty for ca us e , a t a ny time  without e ntitleme nt to a ny furthe r 

compe ns a tion, in the  e ve nt of a  fa ilure  by the  othe r pa rty to comply with a ny of the  

provis ions  he re unde r, by the  Is s ue r, a t a ny time , without ca use  or re a son, by written 

notice . If the  Ma nageme nt Agre eme nt is  te rmina ted without ca us e , the  Is s ue r will pa y 

to the  cons ultant for fe e s  due  to the  cons ulta nt for the  s ix months  following the  

te rmina tion of the  Ma na geme nt Agre eme nt, or the  rema inde r of the  te rm of the  

Ma nageme nt Agre ement, whicheve r is  le s s .      

 

The  Is s ue r ente re d into a  corpora te  ma nage me nt a gre eme nt da te d Octobe r 1, 2019 

(the  “P a rtum Agre e me nt”) with P a rtum Advisory S e rvices  Corp. (“P a rtum”) of S uite  

810 – 789 We s t P e nde r S tree t, Va ncouve r, British Columbia , V6C 1H2 to provide  

ma nageme nt a nd a dminis tra tive  s e rvice s  to the  Is s ue r in accorda nce  with the  te rms  of 

the  P a rtum Agre ement for a  monthly fee  of $2,500 plus  applica ble  taxe s  and 



re imburs eme nt of a ll out-of-pocke t e xpens es  incurred on be ha lf of the  Is s ue r. The  

P a rtum Agree me nt is  for a n initia l te rm of 12 months , to be  a utoma tica lly re newe d for 

furthe r 12 month pe riods , unle s s  e ithe r pa rty gives  90 days ’ notice  of non-re ne wa l, in 

which cas e  the  P a rtum Agre eme nt will te rmina te . The  P a rtum Agree me nt ca n be  

te rmina ted by e ithe r pa rty on 90 da ys ’ written notice . It ca n a ls o be  te rmina ted by the  

Is s ue r for ca use  without prior notice  or upon the  mutua l cons ent in writing of both 

pa rtie s . If the re  is  a  ta ke -ove r or cha nge  of control of the  Is s ue r re sulting in the  

te rmina tion of the  P a rtum Agre eme nt, P a rtum is  e ntitle d to re ce ive  a n amount equa l to 

s ix (6) months  of fe e s  paya ble  a s  a  lump s um payme nt due  on the  da y a fte r the  

te rmina tion da te . 
 

Ove rs ight a nd De s cription of Dire ctor a nd NEO Compe ns a tion 
 

The  obje ctive  of the  Is s ue r's  compe ns a tion program is  to compe nsa te  the  directors  a nd 

NEOs  for the ir s e rvices  to the  Is s ue r a t a  le ve l tha t is  both in line  with the  Is s ue r's  

fis ca l re source s  and compe titive  with compa nie s  a t a  s imila r s tage  of deve lopme nt, 

a lthough no forma l be nchmark group of compa nie s  or pe e r group ha s  be e n 

e s tablis he d. 

P urs ua nt to the  Is sue r's  Compe ns a tion Committe e  Cha rte r, the  Compe nsa tion 

Committe e  de te rmines  the  director a nd NEO compe nsa tion a nd re vie ws  s uch 

compe ns a tion annua lly. The  primary objective s  of the  Is sue r's  e xecutive  compens a tion 

progra m a re  to a ttra ct, motiva te  a nd re ta in highly qua lifie d ma na geme nt a nd employe e s  

a nd a lign the  compe ns a tion of exe cutive  office  a nd othe r employee s  with the  inte re s ts  

of the  Is s ue r's  Common S ha re holde rs . 

Whe n de te rmining exe cutive  compe ns a tion, the  Compens a tion Committe e  will re vie w 

the  compe ns a tion policie s  of compa nie s  e nga ge d in the  indus try and of a  s imila r s ize  

a nd de ve lopme nt s ta ge . Although the  Is s ue r ha s  not obta ine d any indus try re ports  

re ga rding compe ns a tion, a t the  a ppropria te  time  the  Boa rd of Directors  will re vie w 

publicly a va ila ble  informa tion with re spe ct to compe nsa tion pa id to the  executives  of 

s imila r s ize  a nd s ta ge  compa nie s . 

Compe nsa tion for the  NEOs  is  comprise d of thre e  compone nts : bas e  s a la ry, long-te rm 

ince ntives  in the  form of option bas e d a wa rds  and ca sh bonuse s . In s e tting the  ba s e  

compe ns a tion leve ls  for NEOs , cons ide ra tion is  give n to objective  fa ctors  s uch a s  the  



le ve l of re spons ibility, e xpe rie nce  a nd expe rtis e , a s  we ll a s  s ubjective  fa ctors  such a s  

le a de rs hip and contribution to corpora te  pe rforma nce . Compe ns a tion is  re vie we d 

a nnua lly a nd adjus tme nts  ma y be  ma de  ba se d upon corpora te  a nd pe rs onal 

pe rforma nce , marke t conditions  and the  leve l of re s pons ibility a ttribute d to spe cific 

e xe cutives . 

Ba s e  S a la ry 

S a la rie s  provide  a  fixed le ve l of re gula rly pa id ca s h compens a tion for pe rforming day-

to-da y re s pons ibilitie s . Bas e  s a la rie s  a re  revie we d a nnua lly a nd ta ke  into account the  

ma rke t va lue  of the  role  a nd the  NEOs  demons tra tion of ca pa bility. In reviewing ba s e  

s a la rie s  factors  s uch a s  the  individua l's  e xpe rie nce  a nd contribution, ge ne ra l ma rke t 

conditions  a nd compe tition for qua lifie d pe rs onne l a re  ta ken into account. 

Bonus e s  

From time  to time  the  Is s ue r ma y a wa rd cas h bonus es  to re ward e xce ptiona l s e rvice . 

Exce pt for bonus es  pa ya ble  unde r the  Executive  Agree ment, bonus e s  a re  pa id a t the  

dis cre tion of the  Compe ns a tion Committe e  ba s e d upon the  achieveme nt of individua l 

a nd corpora te  pe rforma nce , with those  two crite ria  be ing we ighte d e qua lly for the  

purpos e  of the  a s s e s sme nt. 

P e rquis ite s  and P e rs ona l Be ne fits  

While  the  Is s ue r re imburs es  its  NEOs  for e xpe ns es  incurre d in the  cours e  of 

pe rforming the ir dutie s  a s  exe cutive  office rs  of the  Is s ue r, the  Is s ue r did not provide  

a ny compe ns a tion tha t would be  cons ide red a  pe rquis ite  or pe rs ona l be ne fit to its  

NEOs . 

Group Be ne fits  

The  Is s ue r doe s  not offe r a  group be ne fits  pla n of a ny kind. 

Director and Office r Ins ura nce  

The  Is s ue r ma inta ins  a n e xecutive  a nd orga niza tion lia bility ins urance  policy tha t 

cove rs  directors  and office rs  for cos ts  incurre d to de fe nd a nd se ttle  cla ims  a ga ins t 

directors  a nd office rs  of the  Is s ue r to a n annua l limit of $2,000,000 with re te ntion of 



$15,000 on s ecuritie s  a nd oppre s s ive  conduct cla ims  a nd $15,000 on a ll othe r cla ims . 

The  cos t of cove ra ge  for 2020 was  a pproxima te ly $9,100. Dire ctors  a nd office rs  do not 

pa y any portion of the  premiums  a nd no inde mnity cla ims  we re  made  or became  

pa ya ble  during 2020. 

P e ns ion Dis clos ure  

 

The  Is sue r does  not ha ve  a  pe ns ion pla n tha t provides  for payments  or be ne fits  to the  

NEOs  or dire ctors  a t, following, or in conne ction with re tirement. 
 

Compa nie s  Re porting in the  Unite d S ta te s  

 

Not a pplicable . 
 
 


