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CORPORATE CATALYST ACQUISITION INC. 
181 Bay Street, Suite 4400 
Toronto, Ontario M5J 2T3 

AMENDED AND RESTATED NOTICE OF ANNUAL AND SPECIAL MEETING OF 
SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that an annual general and special meeting (the “Meeting”) of the shareholders 
of Corporate Catalyst Acquisition Inc. (the “Corporation”) originally scheduled for Tuesday, May 8, 2018 will 
be held on Tuesday, May 22, 2018 at 181 Bay Street, Suite 4400, Toronto, Ontario M5J 2T3 at 10:00 a.m. 
(Toronto time) for the following purposes: 

1. to receive the audited consolidated financial statements of the Corporation for the years ended 
December 31, 2017 and 2016, together with the auditor’s report thereon; 

2. to set the number of directors of the Corporation for the ensuing year;  

3. to elect each of the current directors of the Corporation to serve from the close of the Meeting until the 
earlier of: (i) the close of the next annual meeting of shareholders of the Corporation or until their 
successors are elected or appointed; and (ii) the effective time (the “Change of Board Time”) of 
completion of the proposed qualifying transaction with Globalive Technology Partners Inc. (the 
“Proposed Transaction”); 

4. to elect the directors of the Corporation to serve from the Change of Board Time until the close of the 
next annual meeting of shareholders of the Corporation or until their successors are elected or 
appointed, as more fully described in the management information circular of the Corporation dated 
April 11, 2018 (the “Circular”); 

5. to appoint the auditor for the ensuing year and to authorize the board of directors of the Corporation to 
fix the auditor’s remuneration; 

6. to consider and, if deemed advisable, to pass an ordinary resolution approving an omnibus equity 
incentive compensation plan, which will only become effective if the Proposed Transaction is completed, 
as more fully described in the accompanying supplement to the Circular (the “Supplement”);  

7. to consider and, if deemed advisable, to pass a special resolution approving, ratifying and confirming 
the consolidation of the outstanding common shares of the Corporation (“Common Shares”) on the 
basis of one new Common Share for every 6.66 old Common Shares, which will only become effective 
if the Proposed Transaction is completed;  

8. to consider and, if deemed advisable, to pass a special resolution approving, ratifying and confirming 
the change of the Corporation’s name to “Globalive Technology Inc.” or such other name as may be 
requested by Globalive Technology Partners Inc. and approved by the board of directors of the 
Corporation and applicable regulatory authorities, to be effective contemporaneously with the 
completion of the Proposed Transaction; and 

9. to transact such other business as may come before the Meeting. 

The board of directors of the Corporation has fixed April 6, 2018 as the record date for the determination of 
shareholders entitled to notice of, and to vote at, the Meeting and any adjournment thereof. 

This amended and restated notice is accompanied by a new form of proxy (printed on a BLUE paper) and the 
Supplement.  



 

 

A shareholder who is unable to attend the Meeting in person and who wishes to ensure that such 
shareholder’s shares will be voted at the Meeting is requested to complete, date and execute the enclosed 
amended form of proxy and deliver it by hand or by mail, or vote by telephone or the Internet, in 
accordance with the instructions set in the amended form of proxy. 
 
DATED at Toronto, Ontario this 4th day of May, 2018. 

BY ORDER OF THE BOARD 

(signed) “Paul Kelly”                                                    
Chief Executive Officer, Chief Financial Officer and 
Director 

Notes: 

1. Shareholders registered on the books of the Corporation at the close of business on April 6, 2018 are 
entitled to receive this amended and restated notice of the Meeting and to vote at the Meeting. 

2. The directors have fixed 10:00 a.m. on May 18, 2018 (Toronto time) or, if the Meeting is adjourned, 24 
hours (excluding Saturdays, Sundays and statutory holidays) before any adjourned meeting, as the time 
before which the instrument of proxy to be used at the Meeting must be deposited with the 
Corporation’s transfer agent, Computershare Trust Company of Canada, 100 University Avenue, 8th 
Floor, Toronto, Ontario M5J 2Y1.  

3. If you have previously submitted a proxy, the votes you have cast with respect to all matters other than the 
approval of the amended and restated stock option will be accepted. If you wish to cast a vote with respect 
to the approval of the omnibus equity incentive compensation plan (as more fully described in the 
accompanying Supplement), you must complete the accompanying new form of proxy (printed on BLUE 
paper) in its entirety for your votes to be counted. If a BLUE form of proxy is received, it will supersede 
your previous form of proxy in its entirety. 
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CORPORATE CATALYST ACQUISITION INC. 
181 Bay Street, Suite 4400 
Toronto, Ontario M5J 2T3 

SUPPLEMENT TO MANAGEMENT INFORMATION CIRCULAR 

For the Annual General and Special Meeting of Shareholders to be held on May 22, 2018 

GENERAL PROXY INFORMATION 

Solicitation of Proxies 

This supplement dated May 4, 2018 (the “Supplement”) to the management information circular of Corporate 
Catalyst Acquisition Inc. (the “Corporation”) dated April 11, 2018 (the “Circular”) is furnished in connection with 
the solicitation of proxies by management of the Corporation for use at the adjourned annual general and special 
meeting of shareholders of the Corporation (the “Meeting”) to be held at 181 Bay Street, Suite 4400, Toronto, 
Ontario, on May 22, 2018, at 10:00 a.m. (Toronto time) and at any adjournments thereof, for the purposes set out in 
the accompanying amended and restated notice of meeting (the “Amended and Restated Notice of Meeting”). The 
cost of solicitation of proxies will be borne by the Corporation.  

This Supplement amends and supplements the Circular. Except as otherwise set forth in this Supplement, the 
information contained in the Circular continues to be applicable in all respects and should be read in conjunction 
with the Circular. Capitalized terms used in this Supplement but not otherwise defined have the meanings ascribed 
to them in the Circular. 

Appointment and Revocation of Proxies 

YOU MAY DISREGARD AND REPLACE THE FORM OF PROXY THAT WAS PREVIOUSLY 
DELIVERED WITH THE CIRCULAR. A NEW FORM OF PROXY (PRINTED ON BLUE PAPER) IS 
BEING DELIVERED HEREWITH.  

If you have previously submitted a proxy, the votes you have cast with respect to all matters other than the approval of 
the amended and restated stock option will be accepted. If you wish to cast a vote with respect to the approval of the 
omnibus equity incentive compensation plan (as described below), you must complete the accompanying new BLUE 
form of proxy in its entirety for your votes to be counted. If a BLUE form of proxy is received, it will supersede your 
previous form of proxy in its entirety. 

The persons named in the BLUE form of proxy accompanying this Supplement are directors and/or officers of the 
Corporation. A shareholder has the right to appoint a person (who need not be a shareholder) to attend and 
act for the shareholder at the Meeting, other than the persons designated in the BLUE form of proxy, and 
may exercise such right by inserting the name in full of the desired person in the blank space provided in the 
BLUE form of proxy. To be effective, the proxy must be received by the transfer agent of the Corporation, 
Computershare Trust Company of Canada, 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1, by no later 
than 10:00 a.m. (Toronto time) on May 18, 2018 or, if the Meeting is adjourned, 24 hours (excluding Saturdays, 
Sundays and statutory holidays) before any adjourned meeting.  

A shareholder may revoke a proxy by (i) depositing an instrument in writing, executed by such shareholder or his or 
her attorney authorized in writing, or, if the shareholder is a corporation, under its corporate seal or signed by a duly 
authorized officer or attorney for such corporation; (ii) transmitting, by telephonic or electronic means, a revocation 
executed by such shareholder or his or her authorized attorney, by electronic signature, if the means of electronic 
signature permits a reliable determination that the document was created or communicated by or on behalf of the 
shareholder or the attorney, as the case may be; or (iii) in any other manner permitted by law: 
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(a) at the registered office of the Corporation at any time up to and including the last business day 
preceding the day of the Meeting, or any adjournment of the Meeting, at which the proxy is to be 
used; or 

(b) with the Chair of the Meeting on the day of the Meeting or any adjournment of the Meeting. 

Signature of Proxy 

A proxy shall be in writing and executed by the shareholder or, if such shareholder is a corporation, under its 
corporate seal or by a duly authorized officer or attorney. A proxy signed by a person acting as attorney or in some 
other representative capacity should reflect such person’s capacity following his signature and should be 
accompanied by the appropriate instrument evidencing qualification and authority to act (unless such instrument has 
been previously filed with the Corporation). 

Voting of Proxies 

The persons named in the accompanying BLUE form of proxy will vote or withhold from voting, or vote for or 
against, the shares in respect of which they are appointed proxy in accordance with the instructions specified by the 
shareholder appointing them on any ballot which may be called for and if the shareholder specifies a choice with 
respect to any matter to be acted upon, the shares will be voted accordingly. If a choice is not specified with 
respect to any matter, the shares represented by the accompanying BLUE form of proxy will be voted in 
favour of such matter. The accompanying BLUE form of proxy confers discretionary authority upon the persons 
named therein with respect to amendments or variations to matters identified in the Amended and Restated Notice of 
Meeting and with respect to other matters which may properly come before the Meeting. At the time of printing this 
Supplement, management knows of no such amendment, variation or other matter expected to come before the 
Meeting, other than the matters referred to in the Amended and Restated Notice of Meeting and this Supplement. If 
any matters, which are not now known, should properly come before the Meeting, the persons named in the 
accompanying BLUE form of proxy will vote on such matters in accordance with their best judgment. 

Voting By Non-Registered (Beneficial) Shareholders 

Only registered shareholders or the persons they appoint as their proxies are permitted to vote at the Meeting. 
However, in many cases, common shares of the Corporation (“Common Shares”) beneficially owned by a person 
are registered either: 

(a) in the name of an intermediary (an “Intermediary”) (which may include, among others, banks, 
trust companies, securities dealers or brokers and trustees or administrators of registered 
retirement savings plans, registered retirement income funds, registered education savings plans 
and similar plans); or 

(a) in the name of a clearing agency (such as CDS Clearing and Depositary Securities Inc.) of which 
the Intermediary is a participant. 

Such beneficial shareholders who hold their Common Shares through an Intermediary are referred to herein as 
“Beneficial Holders”. 

In accordance with the requirements of National Instrument 54-101 – Communication with Beneficial Owners of 
Securities of a Reporting Issuer (“NI 54-101”), the Corporation has distributed copies of this Supplement and the 
Amended and Restated Notice of Meeting together with a new BLUE form of proxy (collectively, the “Meeting 
Materials”) to the clearing agencies and Intermediaries for onward distribution to Beneficial Holders. Frequently, 
Intermediaries will use service companies to forward the Meeting Materials to Beneficial Holders. Generally, 
Beneficial Holders who have not waived their right to receive Meeting Materials will either: 

(a) be given a form of proxy which has already been signed by the Intermediary (typically by a 
facsimile stamped signature), which is restricted as to the number of shares beneficially owned by 
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the Beneficial Holder but which is not otherwise completed. Since the Intermediary has already 
signed the form of proxy, this form of proxy is not required to be signed by the Beneficial Holder 
when submitting the proxy. In this case, the Beneficial Holder who wishes to vote by proxy should 
otherwise properly complete the form of proxy and deliver it as specified above under “General 
Proxy Information – Appointment and Revocation of Proxies”; or 

(b) more typically, be given a voting instruction form which must be completed and signed by the 
Beneficial Holder and returned to the Intermediary or its service company in accordance with the 
directions accompanying the voting instruction form. A Beneficial Holder receiving a voting 
instruction form cannot use that form to vote the Common Shares held by such Beneficial 
Holder directly at the Meeting. 

In either case, the purpose of these procedures is to permit Beneficial Holders to direct the voting of the Common 
Shares they beneficially own. A Beneficial Holder who wishes to attend and vote at the Meeting in person (or to 
have another person attend and vote on behalf of the Beneficial Holder) should print the Beneficial Holder’s 
(or such other person’s) name in the blank space provided for that purpose in the first paragraph of the 
BLUE form of proxy or, in the case of a voting instruction form, follow the corresponding instructions on that 
form. In either case, Beneficial Holders should carefully follow the instructions of their Intermediary and its 
service company, as applicable. 

Non-Objecting Beneficial Owners  

The Meeting Materials are being sent to both registered and non-registered owners of the securities. If you are a 
non-registered owner, and the Corporation or its agent has sent these materials directly to you, your name and 
address and information about your holdings of securities have been obtained in accordance with applicable 
securities regulatory requirements from the Intermediary holding securities on your behalf. 

Objecting Beneficial Owners 

Management of the Corporation does not intend to pay for intermediaries to forward to objecting beneficial owners 
under NI 54-101 the Meeting Materials and Form 54-101F7 Request for Voting Instructions Made by Intermediary. 
Accordingly, an objecting beneficial owner will not receive such materials unless the objecting beneficial owner’s 
intermediary assumes the cost of delivery.  

PROPOSED QUALIFYING TRANSACTION 

The second paragraph set forth under “Proposed Qualifying Transaction – Terms of the Proposed Transaction” on 
page 3 of the Circular is replaced in its entirety with the paragraph set forth below: 

In connection with the Proposed Transaction, the Corporation has agreed to, subject to regulatory and shareholder 
approval: (i) change the name of the Resulting Issuer to “Globalive Technology Inc.” or such name as GTP may 
reasonably determine; (ii) use its commercially reasonable efforts to consolidate the Common Shares on a 6.66:1 
basis, or such other basis as agreed to by the Corporation and GTP; and (iii) approve an omnibus equity incentive 
compensation plan (the “Omnibus Plan”).  

MATTERS TO BE ACTED UPON AT THE MEETING 

In addition to the matters described in the Circular, the section of the Circular entitled “Matters to be Acted Upon at 
the Meeting – Approval of Amended and Restated Stock Option Plan”, as well as Appendix A to the Circular , are 
amended and restated in their entirety as follows and attached hereto: 
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Approval of Omnibus Equity Compensation Plan 

The Corporation currently maintains a “rolling” stock option plan (the “Stock Option Plan”) and pursuant thereto 
grants options to purchase Common Shares. On May 4, 2018, the Board approved the Omnibus Plan to be effective 
upon completion of the Proposed Transaction.  

The Omnibus Plan will, in respect of options to purchase Common Shares, serve as the successor to the Stock 
Option Plan, and no further options to purchase Common Shares shall be granted under the Stock Option Plan from 
and after the Effective Date (as defined in the Omnibus Plan).  

The Omnibus Plan will be administered by the Board (or a committee thereof) and will provide that the Board may 
from time to time, in its discretion, and in accordance with Exchange requirements, grant to eligible Participants (as 
defined in the Omnibus Plan), non-transferable awards (the “Awards”). Such Awards include options (“Options”), 
restricted share units (“RSUs”), share appreciation rights (“SARs”), deferred share unit rights (“DSUs”) and 
performance share units (“PSUs”). 

The number of Resulting Issuer Shares reserved for issuance pursuant to Options granted under the Omnibus Plan will 
not, in the aggregate, exceed 10% of the then outstanding Resulting Issuer Shares. In addition, the maximum number of 
Resulting Issuer Shares issuable pursuant to SARs, RSUs, DSUs and PSUs issued under the Omnibus Plan shall not 
exceed 14,303,621, in the aggregate.  

The maximum number of Resulting Issuer Shares for which Awards may be issued to any one Participant in any 12-
month period shall not exceed 5% of the outstanding Resulting Issuer Shares, unless disinterested shareholder approval 
as required by the policies of the Exchange is obtained, or 2% in the case of a grant of Awards to any consultant or 
persons (in the aggregate) retained to provide Investor Relations Activities (as defined by the Exchange). Further, 
unless disinterested shareholder approval as required by the policies of the Exchange is obtained: (i) the maximum 
number of Resulting Issuer Shares for which Awards may be issued to insiders of the Resulting Issuer (as a group) at 
any point in time shall not exceed 10% of the outstanding Resulting Issuer Shares; and (ii) the aggregate number of 
Awards granted to insiders of the Resulting Issuer (as a group), within any 12-month period, shall not exceed 10% of 
the outstanding Resulting Issuer Shares. 

On a Change of Control (as defined in the Omnibus Plan) of the Resulting Issuer, the Board shall have discretion as 
to the treatment of Awards, including whether to (i) accelerate, conditionally or otherwise, on such terms as it sees 
fit, the vesting date of any Awards; (ii) permit the conditional exercise of any Awards, on such terms as it sees fit; 
(iii) otherwise amend or modify the terms of any Awards; and (iv) terminate, following the successful completion of 
a Change of Control, on such terms as it sees fit, the Awards not exercised prior to the successful completion of such 
Change of Control. If there is a Change of Control, any Awards held by a Participant shall automatically vest 
following such Change of Control, on the Termination Date (as defined in the Omnibus Plan), if the Participant is an 
employee, officer or a director and their employment, or officer or director position is terminated or they resign for 
Good Reason (as defined in the Omnibus Plan) within 12 months following the Change of Control, provided that no 
acceleration of Awards shall occur in the case of a Participant that was retained to provide Investor Relations 
Activities unless the approval of the Exchange is either obtained or not required. 

The following is a summary of the various types of Awards issuable under the Omnibus Plan. 

Options 

Subject to any requirements of the Exchange, the Board may determine the expiry date of each Option. Subject to a 
limited extension if an Option expires during a Black Out Period (as defined in the Omnibus Plan), Options may be 
exercised for a period of up to seven years after the grant date, provided that: (i) upon a Participant’s termination for 
Cause (as defined in the Omnibus Plan), all Options, whether vested or not as at the Termination Date will 
automatically and immediately expire and be forfeited; (ii) upon the death of a Participant, all unvested Options as at 
the Termination Date shall automatically and immediately vest, and all vested Options will continue to be subject to the 
Omnibus Plan and be exercisable for a period of 90 days after the Termination Date; (iii) in the case of the Disability 
(as defined in the Omnibus Plan) of a Participant, all Options shall remain and continue to vest (and are exercisable) in 
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accordance with the terms of the Option Plan for a period of 12 months after the Termination Date, provided that any 
Options that have not been exercised (whether vested or not) within 12 months after the Termination Date shall 
automatically and immediately expire and be forfeited on such date; (iv) in the case of the retirement of a Participant, 
the Board shall have discretion, with respect to such Options, to determine whether to accelerate the vesting of such 
Options, cancel such Options with or without payment and determine how long, if at all, such Options may remain 
outstanding following the Termination Date, provided, however, that in no event shall such Options be exercisable for 
more than 12 months after the Termination Date; (v) subject to paragraph (vi) below, in all other cases where a 
Participant ceases to be eligible under the Omnibus Plan, including a termination without Cause or a voluntary 
resignation, unless otherwise determined by the Board, all unvested Options shall automatically and immediately 
expire and be forfeited as of the Termination Date, and all vested Options will continue to be subject to the Omnibus 
Plan and be exercisable for a period of 90 days after the Termination Date; and (vi) notwithstanding paragraphs (i)-(v), 
in connection with the resignation of the Participants holding options to purchase Common Shares granted to the 
directors and officers of the Corporation under the Stock Option Plan, upon completion of the Proposed Transaction, 
such options shall be exercisable for a period of 12 months after the Termination Date. 

The exercise price of the Options will be determined by the Board at the time any Option is granted. In no event will 
such exercise price be lower than the last closing price of the Resulting Shares on the Exchange less any discount 
permitted by the rules or policies of the Exchange at the time the Option is granted. Subject to any vesting 
restrictions imposed by the Exchange, or as may otherwise be determined by the Board at the time of grant, Options 
shall vest equally over a four year period such that ¼ of the Options shall vest on the first, second, third and fourth 
anniversary dates of the date that the Options were granted. 

Restricted Share Units 

Subject to any requirements of the Exchange, the Board may determine the expiry date of each RSU. Subject to a 
limited extension if an RSU expires during a Black Out Period, RSUs may vest and be paid out for a period of up to 
three years after the grant date, provided that: (i) upon a Participant’s termination for Cause, all RSUs, whether 
vested (if not yet paid out) or not as at the Termination Date will automatically and immediately expire and be 
forfeited; (ii) upon the death of a Participant, all unvested RSUs as at the Termination Date shall automatically and 
immediately vest and be paid out; (iii) in the case of the Disability of a Participant, all RSUs shall remain and 
continue to vest in accordance with the terms of the Omnibus Plan for a period of 12 months after the Termination 
Date, provided that any RSUs that have not been vested within 12 months after the Termination Date shall 
automatically and immediately expire and be forfeited on such date; (iv) in the case of the retirement of a 
Participant, the Board shall have discretion, with respect to such RSUs, to determine whether to accelerate the 
vesting of such RSUs, cancel such RSUs with or without payment and determine how long, if at all, such RSUs may 
remain outstanding following the Termination Date, provided, however, that in no event shall such RSUs be 
exercisable for more than 12 months after the Termination Date; and (v) in all other cases where a Participant ceases 
to be eligible under the Omnibus Plan, including a termination without Cause or a voluntary resignation, unless 
otherwise determined by the Board, all unvested RSUs shall automatically and immediately expire and be forfeited 
as of the Termination Date, and all vested RSUs will be paid out in accordance with the Omnibus Plan. 

The number of RSUs to be issued to any Participant will be determined by the Board at the time of grant. Each RSU 
will entitle the holder to receive at the time of vesting for each RSU held, either one Resulting Issuer Share or a cash 
payment equal to the fair market value of a Resulting Issuer Share or a combination of the two, at the election of the 
Board. In addition, the Board may determine that holders of RSUs be credited with consideration equivalent to 
dividends declared by the Board and paid on outstanding Resulting Issuer Shares. In the event settlement is made by 
payment in cash, such payment shall be made by the earlier of (i) 2½ months after the close of the year in which 
such conditions or restrictions were satisfied or lapsed and (ii) December 31 of the third year following the year of 
the grant date. 

Subject to any vesting restrictions imposed by the Exchange, or as may otherwise be determined by the Board at the 
time of grant, RSUs shall vest equally over a three year period such that ⅓ of the RSUs shall vest on the first, second 
and third anniversary dates of the date that the RSUs were granted.  
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Share Appreciation Rights 

SARs may be issued together with Options or as standalone awards. Upon the exercise of a SAR, a Participant shall 
be entitled to receive payment from the Resulting Issuer in an amount representing the difference between the fair 
market value of the underlying Resulting Issuer Shares on the date of exercise over the grant price of the SAR. At 
the discretion of the Board, the payment upon the exercise of a SAR may be in cash, Resulting Issuer Shares of 
equivalent value, in some combination thereof, or in any other form approved by the Board in its sole discretion. 

Subject to any requirements of the Exchange, the Board may determine the vesting terms and expiry date of each 
SAR. Subject to a limited extension if a SAR expires during a Black Out Period, SARs will not be exercisable later 
than the seventh anniversary date of its grant.  

Subject to compliance with the rules of the Exchange, the Board may determine, at the time of grant, the treatment 
of SARs upon a Participant ceasing to be eligible to participate in the Omnibus Plan. 

Deferred Share Units 

The number and terms of DSUs to be issued to any Participant will be determined by the Board at the time of grant. 
Each DSU will entitle the holder to receive at the time of settlement for each DSU held, either one Resulting Issuer 
Share or a cash payment equal to the fair market value of a Resulting Issuer Share or a combination of the two, at 
the election of the Board. In addition, the Board may determine that holders of DSUs be credited with consideration 
equivalent to dividends declared by the Board and paid on outstanding Resulting Issuer Shares. 

Subject to any requirements of the Exchange, the Board may determine the vesting terms and expiry date of each DSU, 
provided that if a DSU would otherwise settle or expire during a Black Out Period, the Board may extend such date.  

Subject to compliance with the rules of the Exchange, the Board may determine, at the time of grant, the treatment 
of DSUs upon a Participant ceasing to be eligible to participate in the Omnibus Plan. 

Performance Share Units 

The number and terms (including applicable performance criteria) of PSUs to be issued to any Participant will be 
determined by the Board at the time of grant. Each PSU will entitle the holder to receive at the time of settlement for 
each PSU held, either one Resulting Issuer Share or a cash payment equal to the fair market value of a Resulting 
Issuer Share or a combination of the two, at the election of the Board. In addition, the Board may determine that 
holders of PSUs be credited with consideration equivalent to dividends declared by the Board and paid on 
outstanding Resulting Issuer Shares. 

Subject to any requirements of the Exchange, the Board may determine the vesting terms and expiry date of each 
PSU, provided that in no event will delivery of Resulting Issuer Shares or payment of any cash amounts be made 
later than the earlier of (i) 2½ months after the close of the year in which the performance conditions or restrictions 
are satisfied or lapse, and (ii) December 31 of the third year following the year of the grant date.  

Subject to compliance with the rules of the Exchange, the Board may determine, at the time of grant, the treatment 
of PSUs upon a Participant ceasing to be eligible to participate in the Omnibus Plan. 

At the Meeting, shareholders of the Corporation will be asked to consider, and if thought appropriate, pass an 
ordinary resolution substantially in the form noted below to approve the Omnibus Plan and to authorize the issuance 
of Awards to purchase up to 10% of the outstanding Resulting Issuer Shares to Participants, effective as of the 
closing of the Proposed Transaction, all in accordance with the Omnibus Plan. The full text of the Omnibus Plan is 
set out in Appendix “A” attached hereto. The implementation of the Omnibus Plan is subject to the Proposed 
Transaction being completed. If the Proposed Transaction is not completed, then the Stock Option Plan will 
continue as the Corporation’s form of share incentive plan. 

 



 

7 

 

 “RESOLVED THAT: 

(a) the omnibus equity incentive compensation plan substantially in the form attached as Appendix 
“A” to the supplement to the management information circular of the Corporation dated May 4, 
2018 (the “Omnibus Plan”) is hereby approved, ratified and confirmed, with the implementation 
of such plan subject to the closing of the proposed Qualifying Transaction between the 
Corporation and Globalive Technology Partners Inc.; 

(b) the board of directors of the Corporation be authorized to confirm and ratify the grant of Awards 
(as defined in the Omnibus Plan) to Participants (as defined in the Omnibus Plan), effective on the 
closing of the proposed Qualifying Transaction, provided that all such grants are in accordance 
with the terms of the Omnibus Plan as approved in resolution (a) above; and  

(c) any director or officer of the Corporation is hereby authorized and directed, acting for, in the name 
of and on behalf of the Corporation, to execute or cause to be executed, under the seal of the 
Corporation or otherwise and to deliver or to cause to be delivered, all such other deeds, 
documents, instruments and assurances and to do or cause to be done all such other acts as in the 
opinion of such director or officer of the Corporation may be necessary or desirable to carry out 
the terms of the foregoing.” 

The resolution respecting the approval of the Omnibus Plan will require the affirmative vote of a majority of the 
votes cast thereon at the Meeting. Management of the Corporation recommends that shareholders vote in favour of 
the resolution to approve the Omnibus Plan. Unless you give other instructions, the persons named in the 
enclosed BLUE form of proxy intend to vote FOR the resolution to approve the Omnibus Plan, with the 
implementation of such plan being subject to the closing of the Proposed Transaction.  

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

The section of the Circular entitled “Interest of Informed Persons in Material Transactions” is amended by the 
addition of the following paragraph: 

In addition, Boyd Taylor and Eric P. Salsberg, current directors of the Corporation, own 200,000 and 100,000 GTP 
Subscription Receipts, respectively. Morris Prychidny also exercises control or direction over the investments of 
Orion Capital Incorporated, which holds 100,000 GTP Subscription Receipts. 

OTHER MATTERS WHICH MAY COME BEFORE THE MEETING 

Management of the Corporation knows of no matters to come before the Meeting other than as set forth in the 
accompanying Amended and Restated Notice of Meeting. 

ADDITIONAL INFORMATION 

Additional information relating to the Corporation is available on SEDAR at www.sedar.com.  

APPROVAL OF THE BOARD OF DIRECTORS 

This Supplement and the mailing of same to shareholders have been approved by the Board. 

DATED at Toronto, Ontario this 4th day of May, 2018. 

BY ORDER OF THE BOARD 

(signed) “Paul Kelly”                                                   
Chief Executive Officer, Chief Financial Officer and 
Director 



 

 

 

APPENDIX “A” 

OMNIBUS EQUITY INCENTIVE COMPENSATION PLAN  

[See attached] 
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GLOBALIVE TECHNOLOGY INC. 

2018 OMNIBUS EQUITY INCENTIVE COMPENSATION PLAN 

ARTICLE 1 

ESTABLISHMENT, PURPOSE AND DURATION 

1.1 Establishment of the Plan.  The following is the omnibus equity incentive 

compensation plan of Globalive Technology Inc. (formerly Corporate Catalyst Acquisition Inc.) 

(the “Company”) pursuant to which stock based compensation Awards (as defined below) may 

be granted to eligible Participants (as defined below).  The name of the plan is the Globalive 

2018 Omnibus Equity Incentive Compensation Plan (the “Plan”).   

The Plan permits the grant of Options, Share Appreciation Rights, Restricted Share Units, 

Deferred Share Units and Performance Share Units (as such terms are defined below).  The Plan 

was approved by the Board (as defined below) on May 4, 2018 and shareholders of the 

Company on [May 22], 2018, and will be effective upon completion of the Qualifying 

Transaction (as defined below) (the “Effective Date”) until the earlier of (i) the date it is 

terminated by the Board in accordance with the Plan, and (ii) 10 years after the date of the 

Plan.  

1.2 Purpose of the Plan.  The purposes of the Plan are to: (i) provide the Company 

with a mechanism to attract, retain and motivate highly qualified directors, officers, employees 

and consultants, (ii) align the interests of Participants with that of other shareholders of the 

Company generally, and (iii) enable and encourage Participants to participate in the long­term 

growth of the Company through the acquisition of Shares (as defined below) as long­term 

investments. 

1.3 Successor Plan.  The Plan shall in respect of Options (as defined below) serve as 

the successor to the Company’s stock option plan dated October 10, 2012 (the “Predecessor 

Plan”), and no further awards shall be made under the Predecessor Plan from and after the 

Effective Date of the Plan.   

ARTICLE 2 

DEFINITIONS 

Whenever used in the Plan, the following terms shall have the respective meanings set 

forth below, unless the context clearly requires otherwise, and when such meaning is intended, 

such term shall be capitalized.  

“Affiliate” means any corporation, partnership or other entity (i) in which the Company, 

directly or indirectly, has majority ownership interest or (ii) which the Company controls.  For 

the purposes of this definition, the Company is deemed to “control” such corporation, 

partnership or other entity if the Company possesses, directly or indirectly, the power to direct 

or cause the direction of the management and policies of such corporation, partnership or 
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other entity, whether through the ownership of voting securities, by contract or otherwise, and 

includes a corporation which is considered to be a subsidiary for purposes of consolidation 

under International Financial Reporting Standards. 

 

“Award” means, individually or collectively, a grant under the Plan of Options, SARs, Deferred 

Share Units, Restricted Share Units or Performance Share Units, in each case subject to the 

terms of the Plan.  

 

“Award Agreement” means either (i) a written agreement entered into by the Company or an 

Affiliate of the Company and a Participant setting forth the terms and provisions applicable to 

Awards granted under the Plan; or (ii) a written statement issued by the Company or an 

Affiliate of the Company to a Participant describing the terms and provisions of such Award.  All 

Award Agreements shall be deemed to incorporate the provisions of the Plan.  An Award 

Agreement need not be identical to other Award Agreements either in form or substance. 

 

“Blackout Period” means a period of time during which the Participant cannot sell Shares, due 

to applicable law or policies of the Company in respect of insider trading. 

 

“Board” or “Board of Directors” means the Board of Directors of the Company as may be 

constituted from time to time.  

 

“Cause” means (i) if the Participant has a written agreement pursuant to which he or she offers 

his or her services to the Company and the term “cause” is defined in such agreement, “cause” 

as defined in such agreement; or otherwise (ii) (A) the inability of the Participant to perform his 

or her duties due to a legal impediment such as an injunction, restraining order or other type of 

judicial judgment, decree or order entered against the Participant; (B) the failure of the 

Participant to follow the Company’s reasonable instructions with respect to the performance of 

his or her duties; (C) any material breach by the Participant of his or her obligations under any 

code of ethics, any other code of business conduct or any lawful policies or procedures of the 

Company; (D) excessive absenteeism, flagrant neglect of duties, serious misconduct, or 

conviction of crime or fraud; and (E) any other act or omission of the Participant which would in 

law permit an employer to, without notice or payment in lieu of notice, terminate the 

employment of an employee.  

 

“Change of Control” means the occurrence of any one or more of the following events:  

(i) a consolidation, merger, amalgamation, arrangement or other reorganization or 

acquisition involving the Company as a result of which the holders of Shares 

prior to the completion of the transaction hold or beneficially own, directly or 

indirectly, less than 50% of the outstanding Voting Securities of the successor 

corporation after completion of the transaction; 

(ii) the sale, lease, exchange or other disposition, in a single transaction or a series 

of related transactions, of all or substantially all of the assets of the Company 

and/or any of its subsidiaries to any other person or entity, other than a 



 

3 
 

disposition to a wholly­owned subsidiary in the course of a reorganization of the 

assets of the Company and its subsidiaries; 

(iii) a resolution is adopted to wind­up, dissolve or liquidate the Company; 

(iv) an acquisition by any person, entity or group of persons or entities acting jointly 

or in concert of beneficial ownership of more than 50% of the Shares; or 

(v) the Board adopts a resolution to the effect that a Change of Control as defined 

herein has occurred or is imminent.  

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

successor thereto.  

 

“Committee” means the Board of Directors or if so delegated in whole or in part by the Board, 

the Compensation Committee of the Board of Directors, or any other duly authorized 

committee of the Board appointed by the Board to administer the Plan.  

 

“Company” means Globalive Technology Inc. (formerly Corporate Catalyst Acquisition Inc.).  

 

“Consultant” has the meaning set out in Policy 4.4 of the TSXV or such replacement definition 

for so long as the Shares are listed on the TSXV, and if the Shares are not so listed, shall have 

the meaning, if any, that applies to a listing of the Shares on such other exchange as the Shares 

are then listed on. 

 

“Deferred Share Unit” means an Award denominated in units that provides the holder thereof 

with a right to receive Shares or cash or a combination thereof upon settlement of the Award, 

granted under and subject to the terms of the Plan. 

 

“Director” means any individual who is a member of the Board of Directors of the Company. 

 

“Disability” means the disability of the Participant which would entitle the Participant to 

receive disability benefits pursuant to the long­term disability plan of the Company (if one 

exists) then covering the Participant, provided that the Board may, in its sole discretion, 

determine that, notwithstanding the provisions of any such long­term disability plan, the 

Participant is permanently disabled for the purposes of the Plan. 

 

“Dividend Equivalent” means a right with respect to an Award to receive cash, Shares or other 

property equal in value and form to dividends declared by the Board and paid with respect to 

outstanding Shares.  Dividend Equivalents shall not apply to an Award unless specifically 

provided for in the Award Agreement, and if specifically provided for in the Award Agreement 

shall be subject to such terms and conditions set forth in the Award Agreement as the 

Committee shall determine. 

 



 

4 
 

“Employee” means any employee or officer of the Company or an Affiliate of the Company.  

Directors who are not otherwise employed by the Company or an Affiliate of the Company shall 

not be considered Employees under the Plan. 

 

“Existing Options” means the options to purchase 708,440 Shares (or 106,372 Shares following 

the consolidation of the Shares on a 6.66:1 basis immediately prior to closing of the Qualifying 

Transaction) granted to the directors and officer of the Company on December 28, 2012, 

pursuant to the Predecessor Plan.  

“FMV” means, unless otherwise required by any applicable provision of the Code or any 

regulations thereunder or by any applicable accounting standard for the Company’s desired 

accounting for Awards or by the rules of the TSXV, a price that is determined by the Committee, 

provided that such price cannot be less than the last closing price of the Shares on the TSXV less 

any discount permitted by the rules or policies of the TSXV. 

 

“Freestanding SAR” means a SAR that is not a Tandem SAR, as described herein. 

 

“Good Reason” a resignation or Retirement following a Change of Control shall be considered 

to be for good reason if any of the following occur without the consent of the Participant: 

(i) A substantial and detrimental alteration of his or her position or title or in the 

nature or status of his or her responsibilities from those in effect immediately 

prior to the Change of Control, 

(ii)  A reduction of 10% or more of his or her base salary or target bonus and 

cancellation of applicable compensation plans and the failure to replace those 

plans with substantially comparable plans; 

(iii) The failure to continue to provide employment benefits and perquisites 

comparable to those enjoyed immediately prior to the Change of Control; or 

(iv) The Participant being relocated to an office or location that is 50 kilometres or 

more from the current location where he or she is employed. 

 

“Grant Price” means the price against which the amount payable is determined upon exercise 

of a SAR. 

 

“Insider” shall have the meaning ascribed thereto in Section 1(1) of the OSA. 

 

“ITA” means the Income Tax Act (Canada).  

 

“Non­Employee Director” means a Director who is not an Employee. 

 

“Notice Period” means any period of contractual notice or reasonable notice that the Company 

or an Affiliate of the Company may be required at law, by contract or otherwise agrees to 

provide to a Participant upon termination of employment, whether or not the Company or 

Affiliate elects to pay severance in lieu of providing notice to the Participant, provided that 

where a Participant’s employment contract provides for an increased severance or termination 
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payment in the event of termination following a Change of Control, the Notice Period for the 

purposes of the Plan shall be the Notice Period under such contract applicable to a termination 

which does not follow a Change of Control. 

 

“Option” means the conditional right to purchase Shares at a stated Option Price for a specified 

period of time subject to the terms of the Plan. 

 

“Option Price” means the price at which a Share may be purchased by a Participant pursuant to 

an Option, as determined by the Committee.  

 

“OSA” means the Securities Act (Ontario), as may be amended from time to time. 

 

“Participant” means an Employee, Non­Employee Director or Consultant who has been 

selected to receive an Award, or who has an outstanding Award granted under the Plan or the 

Predecessor Plan. 

 

“Performance Period” means the period of time during which the assigned performance 

criteria must be met in order to determine the degree of payout and/or vesting with respect to 

an Award. 

 

“Performance Share Unit” means an Award granted under Article 10 herein and subject to the 

terms of the Plan, denominated in units, the value of which at the time it is payable is 

determined as a function of the extent to which corresponding performance criteria have been 

achieved.  

 

“Period of Restriction” means the period when an Award of Restricted Share Units is subject to 

forfeiture based on the passage of time, the achievement of performance criteria, and/or upon 

the occurrence of other events as determined by the Committee, in its discretion. 

 

“Person” shall have the meaning ascribed to such term in Section 1(1) of the OSA. 

 

“Qualifying Transaction” means the qualifying transaction pursuant to the rules of TSXV 

involving Globalive Technology Partners Inc. and Corporate Catalyst Acquisition Inc. which 

resulted in the Company becoming listed on the TSXV. 

 

“Restricted Share Unit” means an Award denominated in units subject to a Period of 

Restriction, with a right to receive Shares or cash or a combination thereof upon settlement of 

the Award, granted under Article 8 herein and subject to the terms of the Plan. 

 

“Retirement” or “Retire” means a Participant’s permanent withdrawal from employment or 

office with the Company or an Affiliate of the Company on terms and conditions accepted and 

determined by the Board. 
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“Share Appreciation Right” or “SAR” means the conditional right to receive the difference 

between the FMV of a Share on the date of exercise over the Grant Price, pursuant to the terms 

of Article 7 herein and subject to the terms of the Plan. 

 

“Shares” means common shares of the Company. 

 

“Tandem SAR” means a SAR that the Committee specifies is granted in connection with a 

related Option pursuant to Article 7 herein and subject to the terms of the Plan, the exercise of 

which shall require forfeiture of the right to purchase a Share under the related Option (and 

when a Share is purchased under the Option, the Tandem SAR shall similarly be cancelled) or a 

SAR that is granted in tandem with an Option but the exercise of such Option does not cancel 

the SAR, but rather results in the exercise of the related SAR.  Regardless of whether an Option 

is granted coincident with a SAR, a SAR is not a Tandem SAR unless so specified by the 

Committee at the time of grant. 

 

“Termination Date” means the date on which a Participant ceases to be eligible to participate 

under the Plan as a result of a termination of employment, officer position, board service or 

consulting arrangement with the Company or any Affiliate of the Company for any reason, 

including death, Retirement, resignation or termination with or without Cause. For the 

purposes of the Plan, a Participant’s employment, officer position, board service or consulting 

arrangement with the Company or an Affiliate of the Company shall be considered to have 

terminated effective on the last day of the Participant’s actual and active employment, officer 

position or board or consulting service with the Company or the Affiliate whether such day is 

selected by agreement with the individual, unilaterally by the Company or the Affiliate and 

whether with or without advance notice to the Participant. For the avoidance of doubt, no 

period of notice or pay in lieu of notice that is given or that ought to have been given under 

applicable law in respect of such termination of employment that follows or is in respect of a 

period after the Participant’s last day of actual and active employment shall be considered as 

extending the Participant’s period of employment for the purposes of determining his or her 

entitlement under the Plan. 

 

“TSXV” means the TSX Venture Exchange and at any time the Shares are not listed and posted 

for trading on the TSXV, shall be deemed to mean such other stock exchange or trading 

platform upon which the Shares trade and which has been designated by the Committee. 

 

“U.S. Participants” means those Participants that are United States taxpayers. 

 

“Voting Securities” shall mean any securities of the Company ordinarily carrying the right to 

vote at elections of directors and any securities immediately convertible into or exchangeable 

for such securities. 
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ARTICLE 3 

ADMINISTRATION 

3.1 General.  The Committee shall be responsible for administering the Plan.  The 

Committee may employ attorneys, consultants, accountants, agents and other individuals, any 

of whom may be an Employee, and the Committee, the Company, and its officers and Directors 

shall be entitled to rely upon the advice, opinions or valuations of any such persons.  All actions 

taken and all interpretations and determinations made by the Committee shall be final, 

conclusive and binding upon the Participants, the Company, and all other interested parties. No 

member of the Committee will be liable for any action or determination taken or made in good 

faith with respect to the Plan or Awards granted hereunder. Each member of the Committee 

shall be entitled to indemnification by the Company with respect to any such determination or 

action in the manner provided for by the Company and its subsidiaries. 

3.2 Authority of the Committee.  The Committee shall have full and exclusive 

discretionary power to interpret the terms and the intent of the Plan and any Award 

Agreement or other agreement ancillary to or in connection with the Plan, to determine 

eligibility for Awards, and to adopt such rules, regulations and guidelines for administering the 

Plan as the Committee may deem necessary or proper.  Such authority shall include, but not be 

limited to, selecting Award recipients, establishing all Award terms and conditions, including 

grant, exercise price, issue price and vesting terms, whether Awards payout in cash or Shares 

where applicable, determining any performance goals applicable to Awards and whether such 

performance goals have been achieved, and, subject to Article 14, adopting modifications and 

amendments to the Plan or any Award Agreement, including, without limitation, any that are 

necessary or appropriate to comply with the laws or compensation practices of the jurisdictions 

in which the Company and its Affiliates operate.  

3.3 Delegation.  The Committee may delegate to one or more of its members any of 

the Committee’s administrative duties or powers as it may deem advisable; provided, however, 

that any such delegation must be permitted under applicable corporate law. 

ARTICLE 4 

SHARES SUBJECT TO THE PLAN AND MAXIMUM AWARDS 

4.1 Maximum Number of Shares Available for Awards.  The maximum number of 

Shares issuable pursuant to Options issued under the Plan shall be equal to 10% of the then 

outstanding Shares on a rolling basis.  In addition, the maximum number of Shares issuable 

pursuant to SARs, RSUs, DSUs and PSUs issued under the Plan shall not exceed 14,303,621, in 

the aggregate. To the extent that an Award lapses or the rights of its Participant terminate or 

are paid out in cash (except in the case of Options which cannot be paid out in cash), any Shares 

subject to such Award shall again be available for the grant of an Award. 

4.2 Award Grants to Individuals. The maximum number of Shares for which Awards 

may be issued to any one Participant in any 12­month period shall not exceed 5% of the 

outstanding Shares, calculated on the date an Award is granted to the Participant, unless the 
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Company obtains disinterested shareholder approval as required by the policies of the TSXV. 

The maximum number of Shares for which Awards may be issued to any Consultant or persons 

(in the aggregate) retained to provide Investor Relations Activities (as defined by the TSXV) shall 

not exceed 2% of the outstanding Shares, calculated on the date an Award is granted to the 

Consultant or any such person, as applicable.  

4.3 Award Grants to Insiders. Unless disinterested shareholder approval as required 

by the policies of the TSXV is obtained: (i) the maximum number of Shares for which Awards 

may be issued to Insiders (as a group) at any point in time shall not exceed 10% of the 

outstanding Shares; and (ii) the aggregate number of Awards granted to Insiders (as a group), 

within any 12­month period, shall not exceed 10% of the outstanding Shares, calculated at the 

date an Award is granted to any Insider.  

 
4.4 Adjustments in Authorized Shares.  In the event of any corporate event or 

transaction (collectively, a “Corporate Reorganization”) (including, but not limited to, a change 

in the Shares of the Company or the capitalization of the Company) such as a merger, 

arrangement, amalgamation, consolidation, reorganization, recapitalization, separation, stock 

dividend, extraordinary dividend, stock split, reverse stock split, split up, spin­off or other 

distribution of stock or property of the Company, combination of securities, exchange of 

securities, dividend in kind, or other like change in capital structure or distribution (other than 

normal cash dividends) to shareholders of the Company, or any similar corporate event or 

transaction, the Committee shall make or provide for such adjustments or substitutions, as 

applicable, in the number and kind of Shares that may be issued under the Plan, the number 

and kind of Shares subject to outstanding Awards, the Option Price or Grant Price applicable to 

outstanding Awards, the limit on issuing Awards other than Options granted with an Option 

Price equal to at least the FMV of a Share on the date of grant or Share Appreciation Rights with 

a Grant Price equal to at least the FMV of a Share on the date of grant, and any other value 

determinations applicable to outstanding Awards or to the Plan, as are equitably necessary to 

prevent dilution or enlargement of Participants’ rights under the Plan that otherwise would 

result from such corporate event or transaction.  In connection with a Corporate 

Reorganization, the Committee shall have the discretion to permit a holder of Options to 

purchase (at the times, for the consideration, and subject to the terms and conditions set out in 

the Plan and the applicable Award Agreement) and the holder will then accept on the exercise 

of such Option, in lieu of the Shares that such holder would otherwise have been entitled to 

purchase, the kind and amount of shares or other securities or property that such holder would 

have been entitled to receive as a result of the Corporate Reorganization if, on the effective 

date thereof, that holder had owned all Shares that were subject to the Option.  Such 

adjustments shall be made automatically, without the necessity of Committee action, on the 

customary arithmetical basis in the case of any stock split, including a stock split effected by 

means of a stock dividend, and in the case of any other dividend paid in Shares. 

The Committee shall also make appropriate adjustments in the terms of any Awards 

under the Plan as are equitably necessary to reflect such Corporate Reorganization and may 

modify any other terms of outstanding Awards, including modifications of performance criteria 
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and changes in the length of Performance Periods.  The determination of the Committee as to 

the foregoing adjustments, if any, shall be conclusive and binding on Participants under the 

Plan, provided that any such adjustments must comply with Section 409A of the Code with 

respect to any U.S. Participants.  

Subject to the provisions of Article 12 and any applicable law or regulatory requirement, 

without affecting the number of Shares reserved or available hereunder, the Committee may 

authorize the issuance, assumption, substitution or conversion of Awards under the Plan in 

connection with any Corporate Reorganization, upon such terms and conditions as it may deem 

appropriate.  Additionally, the Committee may amend the Plan, or adopt supplements to the 

Plan, in such manner as it deems appropriate to provide for such issuance, assumption, 

substitution or conversion as provided in the previous sentence. 

ARTICLE 5 

ELIGIBILITY AND PARTICIPATION 

5.1 Eligibility.  Awards under the Plan shall be granted only to bona fide Employees, 

Non­Employee Directors and Consultants. 

5.2 Actual Participation.  Subject to the provisions of the Plan, the Committee may, 

from time to time, in its sole discretion select from among eligible Employees, Non­Employee 

Directors and Consultants, those to whom Awards shall be granted under the Plan, and shall 

determine in its discretion the nature, terms, conditions and amount of each Award.  

ARTICLE 6 

STOCK OPTIONS 

6.1 Grant of Options.  Subject to the terms and provisions of the Plan, Options may 

be granted to Participants in such number, and upon such terms, and at any time and from time 

to time as shall be determined by the Committee in its discretion. 

6.2 Award Agreement.  Each Option grant shall be evidenced by an Award 

Agreement that shall specify the Option Price, the duration of the Option, the number of Shares 

to which the Option pertains, the conditions, if any, upon which an Option shall become vested 

and exercisable, and any such other provisions as the Committee shall determine. 

6.3 Option Price.  The Option Price for each grant of an Option under the Plan shall 

be determined by the Committee and shall be specified in the Award Agreement.  The Option 

Price for an Option shall be not less than the FMV of the Shares on the date of grant. 

6.4 Vesting of Options.  Unless otherwise specified in an Award Agreement, and 

subject to any provisions of the Plan or the applicable Award Agreement relating to 

acceleration of vesting of Options, Options shall vest equally over a four year period such that 

1/4 of the Options shall vest on the first, second, third and fourth anniversary dates of the date 

that the Options were granted. 
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6.5 Duration of Options.  Each Option granted to a Participant shall expire at such 

time as the Committee shall determine at the time of grant; provided, however, that, subject to 

section 6.6, no Option shall be exercisable later than the seventh (7
th

) anniversary date of its 

grant.   

6.6 Blackout Periods.  If the date on which an Option is scheduled to expire occurs 

during, or within 10 business days after the last day of a Black Out Period applicable to such 

Participant, then the expiry date for such Option shall be extended to the last day of such 10 

business day period. 

6.7 Exercise of Options.  Options granted under this Article 6 shall be exercisable at 

such times and on the occurrence of such events, and be subject to such restrictions and 

conditions, as the Committee shall in each instance approve, which need not be the same for 

each grant or for each Participant.  

6.8 Payment.  Options granted under this Article 6 shall be exercised by the delivery 

of a notice of exercise to the Company or an agent designated by the Company in a form 

specified or accepted by the Committee, or by complying with any alternative procedures 

which may be authorized by the Committee, setting forth the number of Shares with respect to 

which the Option is to be exercised, accompanied by full payment of the Option Price. 

The Option Price upon exercise of any Option shall be payable to the Company in full in 

cash, certified cheque or wire transfer.   

As soon as practicable after receipt of a notification of exercise and full payment of the 

Option Price, the Shares in respect of which the Option has been exercised shall be issued as 

fully­paid and non­assessable common shares of the Company.  As of the business day the 

Company receives such notice and such payment, the Participant (or the person claiming 

through a Participant, as the case may be) shall be entitled to be entered on the share register 

of the Company as the holder of the number of Shares in respect of which the Option was 

exercised and to receive as promptly as possible thereafter, but in any event, on or before the 

15th day of the third month of the year following the year in which the Option was exercised, a 

certificate or evidence of book entry representing the said number of Shares.  The Company 

shall cause to be delivered to or to the direction of the Participant Share certificates or 

evidence of book entry Shares in an appropriate amount based upon the number of Shares 

purchased under the Option(s).   

6.9 Death, Disability, Retirement and Termination or Resignation of Employment.   

If the Award Agreement does not specify the effect of a termination or resignation of 

employment then the following default rules will apply: 

 
(a) Death:  If a Participant dies while an Employee, Director of, or Consultant to, the 

Company or an Affiliate of the Company: 
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(i) all unvested Options as at the Termination Date shall automatically and 

immediately vest; and 

(ii) all vested Options (including those that vested pursuant to (i) above) 

shall continue to be subject to the Plan and exercisable for a period of 

90 days after the Termination Date, provided that any Options that 

have not been exercised within 90 days after the Termination Date shall 

automatically and immediately expire and be forfeited on such date. 

(b) Disability: If a Participant ceases to be eligible to be a Participant under the Plan 

as a result of their Disability then all Options remain and continue to vest (and 

are exercisable) in accordance with the terms of the Plan for a period of 12 

months after the Termination Date, provided that any Options that have not 

been exercised (whether vested or not) within 12 months after the Termination 

Date shall automatically and immediately expire and be forfeited on such date. 

(c) Retirement: If a Participant Retires then the Board shall have the discretion, with 

respect to such Participant’s Options, to determine: (i) whether to accelerate 

vesting of any or all of such Options, (ii) whether any of such Options shall be 

cancelled, with or without payment, and (iii) how long, if at all, such Options may 

remain outstanding following the Termination Date; provided, however, that in 

no event shall such Options be exercisable for more than 12 months after the 

Termination Date. 

(d) Termination for Cause:  If a Participant ceases to be eligible to be a Participant 

under the Plan as a result of their termination for Cause, then all Options, 

whether vested or not, as at the Termination Date shall automatically and 

immediately expire and be forfeited. 

(e) Termination without Cause or Voluntary Resignation:  Subject to section 6.9(f) 

below, if a Participant ceases to be eligible to be a Participant under the Plan for 

any reason, other than as set out in sections 6.9(a)­(d), then, unless otherwise 

determined by the Board in its sole discretion, as of the Termination Date: 

(i) all unvested Options shall automatically and immediately expire and be 

forfeited, and 

(ii) all vested Options shall continue to be subject to the Plan and 

exercisable for a period of 90 days after the Termination Date, provided 

that any Options that have not been exercised within 90 days after the 

Termination Date shall automatically and immediately expire and be 

forfeited on such date. 

(f) Existing Options. Notwithstanding any other provisions herein, in connection 

with the resignation of the Participants holding Existing Options upon 
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completion of the Qualifying Transaction, the Existing Options shall be 

exercisable for a period of 12 months after the Termination Date, provided that 

any Existing Options that have not been exercised within 12 months after the 

Termination Date shall automatically and immediately expire and be forfeited on 

such date. 

6.10 Nontransferability of Options. An Option granted under this Article 6 may not be 

sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by will 

or by the laws of descent and distribution.  Further, all Options granted to a Participant under 

this Article 6 shall be exercisable during such Participant’s lifetime only by such Participant.  

ARTICLE 7 

SHARE APPRECIATION RIGHTS 

7.1 Grant of SARs.  Subject to the terms and conditions of the Plan, SARs may be 

granted to Participants at any time and from time to time and upon such terms as shall be 

determined by the Committee in its discretion.  The Committee may grant Freestanding SARs, 

Tandem SARs, or any combination of these forms of SARs.  

The Grant Price for each grant of a Freestanding SAR shall be determined by the 

Committee and shall be specified in the Award Agreement.  The Grant Price may be based on 

one hundred percent (100%) of the FMV of the Shares on the date of grant, or set at a premium 

to the FMV of the Shares on the date of grant, or be indexed to the FMV of the Shares on the 

date of grant, with the index determined by the Committee, in its discretion, provided that the 

Grant Price may never be less than the FMV of the Shares on the date of Grant.  The Grant Price 

of Tandem SARs shall be equal to the Option Price of the related Option.  

7.2 SAR Agreement.  Each SAR Award shall be evidenced by an Award Agreement 

that shall specify the Grant Price, the term of the SAR, and any such other provisions as the 

Committee shall determine.  

7.3 Term of SAR.  The term of a SAR granted under the Plan shall be determined by 

the Committee, in its sole discretion, and subject to section 7.4, no SAR shall be exercisable 

later than the seventh (7th) anniversary date of its grant.  

7.4 Blackout Periods.  If the date on which a SAR is scheduled to expire occurs 

during, or within 10 business days after the last day of a Black Out Period applicable to such 

Participant, then the expiry date for such SAR shall be extended to the last day of such 10 

business day period. 

7.5 Exercise of Freestanding SARs.  Freestanding SARs may be exercised upon 

whatever terms and conditions the Committee, in its sole discretion, imposes.  

7.6 Exercise of Tandem SARs.  With respect to Participants who are not subject to 

taxation under the ITA, Tandem SARs may be exercised for all or part of the Shares subject to 
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the related Option upon the surrender of the right to exercise the equivalent portion of the 

related Option, if applicable.  With respect to Participants subject to taxation under the ITA, 

prior to exercising a Tandem SAR the Participant must elect to receive the Tandem SAR in 

consideration for the disposition of that Participant’s right to receive Shares under the Option.  

A Tandem SAR may be exercised only with respect to the Shares for which its related Option is 

then exercisable.  

7.7 Payment of SAR Amount.  Upon the exercise of a SAR, a Participant shall be 

entitled to receive payment from the Company in an amount representing the difference 

between the FMV of the underlying Shares on the date of exercise over the Grant Price.  At the 

discretion of the Committee, the payment upon SAR exercise may be in cash, Shares of 

equivalent value (based on the FMV of the Shares on the date of exercise of the SAR, as defined 

in the Award Agreement or otherwise defined by the Committee thereafter), in some 

combination thereof, or in any other form approved by the Committee at its sole discretion.  

Payment shall be made no earlier than the date of exercise nor later than 2½ months after the 

close of the year in which the SAR is exercised.  The Committee’s determination regarding the 

form of SAR payout shall be set forth or reserved for later determination in the Award 

Agreement for the grant of the SAR. 

7.8 Termination of Employment.  Each Award Agreement shall set forth the extent 

to which the Participant shall have the right to exercise the SAR following termination of the 

Participant’s employment or other relationship with the Company or its Affiliates.  Such 

provisions shall be determined in the sole discretion of the Committee, need not be uniform 

among all SARs issued pursuant to the Plan, and may reflect distinctions based on the reasons 

for termination, provided that such provisions shall comply with the rules of the TSXV.  

7.9 Nontransferability of SARs.  A SAR granted under the Plan may not be sold, 

transferred, pledged, assigned or otherwise alienated or hypothecated, other than by will or by 

the laws of descent and distribution.  Further, all SARs granted to a Participant under the Plan 

shall be exercisable during such Participant’s lifetime only by such Participant. 

ARTICLE 8 

RESTRICTED SHARE UNITS 

8.1 Grant of Restricted Share Units.  Subject to the terms and conditions of the Plan, 

the Committee, at any time and from time to time, may grant Restricted Share Units to 

Participants in such amounts and upon such terms as the Committee shall determine.  

8.2 Restricted Share Unit Agreement.  Each Restricted Share Unit grant shall be 

evidenced by an Award Agreement that shall specify the Period(s) of Restriction, the number of 

Restricted Share Units granted, the settlement date for Restricted Share Units, whether such 

Restricted Share Unit is settled in cash, Shares or a combination thereof or if the form of 

payment is reserved for later determination by the Committee, and any such other provisions 

as the Committee shall determine, provided that unless otherwise determined by the 

Committee or as set out in any Award Agreement, no Restricted Share Unit shall vest later than 



 

14 
 

three years after the date of grant. The Committee shall impose, in the Award Agreement at 

the time of grant, such other conditions and/or restrictions on any Restricted Share Units 

granted pursuant to the Plan as it may deem advisable, including, without limitation, 

restrictions based upon the achievement of specific performance criteria, time­based 

restrictions on vesting following the attainment of the performance criteria, time­based 

restrictions, restrictions under applicable laws or under the requirements of the TSXV. 

8.3 Vesting of Restricted Share Units.  Unless otherwise specified in an Award 

Agreement, and subject to any provisions of the Plan or the applicable Award Agreement 

relating to acceleration of vesting of Restricted Share Units, Restricted Share Units shall vest 

equally over a three year period such that 1/3 of the Restricted Share Units granted in an Award 

shall vest on the first, second and third anniversary dates of the date that the Award was 

granted, and provided that no Restricted Share Unit granted shall vest and be payable after 

December 31 of the third calendar year following the year of service for which the Restricted 

Share Unit was granted. 

8.4 Black Out Periods.  If the date on which a Restricted Share Unit is scheduled to 

expire occurs during, or within 10 business days after the last day of a Black Out Period 

applicable to such Participant, then the expiry date for such Award shall be extended to the last 

day of such 10 business day period. 

8.5 Nontransferability of Restricted Share Units.  The Restricted Share Units granted 

herein may not be sold, transferred, pledged, assigned or otherwise alienated or hypothecated 

until the date of settlement through delivery or other payment, or upon earlier satisfaction of 

any other conditions, as specified by the Committee in its sole discretion and set forth in the 

Award Agreement at the time of grant or thereafter by the Committee.  All rights with respect 

to the Restricted Share Units granted to a Participant under the Plan shall be available during 

such Participant’s lifetime only to such Participant.  

8.6 Dividends and Other Distributions.  During the Period of Restriction, Participants 

holding Restricted Share Units granted hereunder may, if the Committee so determines, be 

credited with dividends paid with respect to the underlying Shares or Dividend Equivalents 

while they are so held in a manner determined by the Committee in its sole discretion.  

Dividend Equivalents shall not apply to an Award unless specifically provided for in the Award 

Agreement.  The Committee may apply any restrictions to the dividends or Dividend 

Equivalents that the Committee deems appropriate.  The Committee, in its sole discretion, may 

determine the form of payment of dividends or Dividend Equivalents, including cash, Shares or 

Restricted Share Units. 

8.7 Death, Disability, Retirement and Termination or Resignation of Employment.   

If the Award Agreement does not specify the effect of a termination or resignation of 

employment then the following default rules will apply: 
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(a) Death:  If a Participant dies while an Employee, Director of, or Consultant to, the 

Company or an Affiliate: 

(i) all unvested Restricted Share Units as at the Termination Date shall 

automatically and immediately vest; and 

(ii) all vested Restricted Share Units (including those that vested pursuant 

to (i) above) shall be paid to the Participant’s estate in accordance with 

the terms of the Plan and the Award Agreement. 

(b) Disability: If a Participant ceases to be eligible to be a Participant under the Plan 

as a result of their Disability, then all Restricted Share Units remain and continue 

to vest in accordance with the terms of the Plan for a period of 12 months after 

the Termination Date, provided that any Restricted Share Units that have not 

vested within 12 months after the Termination Date shall automatically and 

immediately expire and be forfeited on such date. 

(c) Retirement: If a Participant Retires then the Board shall have the discretion, with 

respect to such Participant’s Restricted Share Units, to determine: (i) whether to 

accelerate vesting of any or all of such Restricted Share Units, (ii) whether any of 

such Restricted Share Units shall be cancelled, with or without payment, and (iii) 

how long, if at all, such Restricted Share Units may remain outstanding following 

the Termination Date; provided, however, that in no event shall such Restricted 

Share Units remain outstanding for more than 12 months after the Termination 

Date.  Notwithstanding the above, for U.S. Participants, the treatment of 

Restricted Share Units upon retirement shall be provided for in the Award 

Agreement. 

(d) Termination for Cause:  If a Participant ceases to be eligible to be a Participant 

under the Plan as a result of their termination for Cause, then all Restricted 

Share Units, whether vested or not, as at the Termination Date shall 

automatically and immediately be forfeited. 

(e) Termination without Cause or Voluntary Resignation:  If a Participant ceases to 

be eligible to be a Participant under the Plan for any reason, other than as set 

out in sections 8.7(a)­(d), then, unless otherwise determined by the Board in its 

sole discretion, as of the Termination Date: 

(i) all unvested Restricted Share Units shall automatically and immediately 

be forfeited, and 

(ii) all vested Restricted Share Units shall be paid to the Participants in 

accordance with the terms of the Plan and the Award Agreement. 
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8.8 Payment in Settlement of Restricted Share Units.  When and if Restricted Share 

Units become payable, the Participant issued such Restricted Share Units shall be entitled to 

receive payment from the Company in settlement of such Restricted Share Units: (i) in cash, in 

an amount equal to the product of the FMV of a Share on the applicable settlement date 

multiplied by the number of Restricted Share Units being settled, (ii) in a number of Shares 

(issued from treasury) equal to the number of Restricted Share Units being settled, (iii) in some 

combination thereof, or (iv) in any other form, all as determined by the Committee at its sole 

discretion.  The Committee’s determination regarding the form of payout shall be set forth or 

reserved for later determination in the Award Agreement for the grant of the Restricted Share 

Units.  In the event settlement is made by payment in cash, such payment shall be made by the 

earlier of (i) 2½ months after the close of the year in which such conditions or restrictions were 

satisfied or lapsed and (ii) December 31 of the third year following the year of the grant date. 

ARTICLE 9 

DEFERRED SHARES UNITS 

9.1 Grant of Deferred Share Units.  Subject to the terms and conditions of the Plan, 

the Committee, at any time and from time to time, may grant Deferred Share Units to 

Participants in such amounts and upon such terms as the Committee shall determine. 

9.2 Deferred Share Unit Agreement.  Each Deferred Share Unit grant shall be 

evidenced by an Award Agreement that shall specify the number of Deferred Share Units 

granted, the settlement date for Deferred Share Units, and any other provisions as the 

Committee shall determine, including, but not limited to a requirement that Participants pay a 

stipulated purchase price for each Deferred Share Unit, restrictions based upon the 

achievement of specific performance criteria, time­based restrictions, restrictions under 

applicable laws or under the requirements of the TSXV, or holding requirements or sale 

restrictions placed on the Shares by the Company upon vesting of such Deferred Share Units.  

9.3 Nontransferability of Deferred Share Units.  The Deferred Share Units granted 

herein may not be sold, transferred, pledged, assigned or otherwise alienated or hypothecated.  

All rights with respect to the Deferred Share Units granted to a Participant under the Plan shall 

be available during such Participant’s lifetime only to such Participant.  

9.4 Black Out Periods.  If the date on which a Deferred Share Unit is scheduled to 

expire occurs during, or within 10 business days after the last day of a Black Out Period 

applicable to such Participant, then the expiry date for such Award shall be extended to the last 

day of such 10 business day period. 

9.5 Dividends and Other Distributions.  Participants holding Deferred Share Units 

granted hereunder may, if the Committee so determines, be credited with dividends paid with 

respect to the underlying Shares or Dividend Equivalents while they are so held in a manner 

determined by the Committee in its sole discretion.  Dividend Equivalents shall not apply to an 

Award unless specifically provided for in the Award Agreement.  The Committee may apply any 

restrictions to the dividends or Dividend Equivalents that the Committee deems appropriate.  
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The Committee, in its sole discretion, may determine the form of payment of dividends or 

Dividend Equivalents, including cash, Shares or Deferred Share Units. 

9.6 Termination of Employment, Consultancy or Directorship.  Each Award 

Agreement shall set forth the extent to which the Participant shall have the right to retain 

Deferred Share Units following termination of the Participant’s employment or other 

relationship with the Company or its Affiliates.  Such provisions shall be determined in the sole 

discretion of the Committee, need not be uniform among all Deferred Share Units issued 

pursuant to the Plan, and may reflect distinctions based on the reasons for termination, 

provided that provisions shall comply with applicable rules of the TSXV.  

9.7 Payment in Settlement of Deferred Share Units.  When and if Deferred Share 

Units become payable, the Participant issued such Deferred Share Units shall be entitled to 

receive payment from the Company in settlement of such Deferred Share Units: (i) in cash, in 

an amount equal to the product of the FMV of a Share on the applicable settlement date less 

the stipulated purchase price for the Deferred Share Units being settled, if any, multiplied by 

the number of Deferred Share Units being settled, (ii) in a number of Shares (issued from 

treasury) equal to the number of Deferred Share Units being settled, (iii) in some combination 

thereof, or (iv) in any other form, all as determined by the Committee at its sole discretion.  The 

Committee’s determination regarding the form of payout shall be set forth or reserved for later 

determination in the Award Agreement for the grant of the Deferred Share Units.   

ARTICLE 10 

PERFORMANCE SHARE UNITS 

10.1 Grant of Performance Share Units.  Subject to the terms and conditions of the 

Plan, the Committee, at any time and from time to time, may grant Performance Share Units to 

Participants in such amounts and upon such terms as the Committee shall determine.  

10.2 Value of Performance Share Units.  Each Performance Share Unit shall have an 

initial value equal to the FMV of a Share on the date of grant.  The Committee shall set 

performance criteria for a Performance Period in its discretion, which, depending on the extent 

to which they are met, will determine, in the manner determined by the Committee and set 

forth in the Award Agreement, the value and/or number of each Performance Share Unit that 

will be paid to the Participant.  

10.3 Earning of Performance Share Units.  Subject to the terms of the Plan and the 

applicable Award Agreement, after the applicable Performance Period has ended, the holder of 

Performance Share Units shall be entitled to receive payout on the value and number of 

Performance Share Units, determined as a function of the extent to which the corresponding 

performance criteria have been achieved.  Notwithstanding the foregoing, the Company shall 

have the ability to require the Participant to hold any Shares received pursuant to such Award 

for a specified period of time.  
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10.4 Form and Timing of Payment of Performance Share Units.  Payment of earned 

Performance Share Units shall be as determined by the Committee and as set forth in the 

Award Agreement.  Subject to the terms of the Plan, the Committee, in its sole discretion, may 

pay earned Performance Share Units in the form of: (i) cash equal to the value of the earned 

Performance Share Units at the end of the applicable Performance Period, (ii) a number of 

Shares issued from treasury equal to the number of earned Performance Share Units at the end 

of the applicable Performance Period, or (iii) in a combination thereof.  Any Shares may be 

granted subject to any restrictions deemed appropriate by the Committee.  The determination 

of the Committee with respect to the form of payout of such Awards shall be set forth in the 

Award Agreement for the grant of the Award or reserved for later determination.  In no event 

will delivery of such Shares or payment of any cash amounts be made later than the earlier of 

(i) 2½ months after the close of the year in which such conditions or restrictions were satisfied 

or lapsed and (ii) December 31 of the third year following the year of the grant date. 

10.5 Dividends and Other Distributions.  Participants holding Performance Share Units 

granted hereunder may, if the Committee so determines, be credited with dividends paid with 

respect to the underlying Shares or Dividend Equivalents while they are so held in a manner 

determined by the Committee in its sole discretion.  Dividend Equivalents shall not apply to an 

Award unless specifically provided for in the Award Agreement.  The Committee may apply any 

restrictions to the dividends or Dividend Equivalents that the Committee deems appropriate.  

The Committee, in its sole discretion, may determine the form of payment of dividends or 

Dividend Equivalents, including cash, Shares or Performance Share Units. 

10.6 Termination of Employment, Consultancy or Directorship.  Each Award 

Agreement shall set forth the extent to which the Participant shall have the right to retain 

Performance Share Units following termination of the Participant’s employment or other 

relationship with the Company or its Affiliates.  Such provisions shall be determined in the sole 

discretion of the Committee, need not be uniform among all Performance Share Units issued 

pursuant to the Plan, and may reflect distinctions based on the reasons for termination, 

provided that the provisions shall comply with applicable rules of the TSXV.  

10.7 Non­transferability of Performance Share Units.  Performance Share Units may 

not be sold, transferred, pledged, assigned or otherwise alienated or hypothecated, other than 

by will or by the laws of descent and distribution.  Further, a Participant’s rights under the Plan 

shall inure during such Participant’s lifetime only to such Participant. 

ARTICLE 11 

BENEFICIARY DESIGNATION 

11.1 Beneficiary. A Participant’s “beneficiary” is the person or persons entitled to 

receive payments or other benefits or exercise rights that are available under the Plan in the 

event of the Participant’s death.  A Participant may designate a beneficiary or change a 

previous beneficiary designation at such times as prescribed by the Committee and by using 

such forms and following such procedures approved or accepted by the Committee for that 

purpose.  If no beneficiary designated by the Participant is eligible to receive payments or other 
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benefits or exercise rights that are available under the Plan at the Participant’s death, the 

beneficiary shall be the Participant’s estate.  

11.2 Discretion of the Committee. Notwithstanding the provisions above, the 

Committee may, in its discretion, after notifying the affected Participants, modify the foregoing 

requirements, institute additional requirements for beneficiary designations, or suspend the 

existing beneficiary designations of living Participants or the process of determining 

beneficiaries under this Article 11, or both, in favor of another method of determining 

beneficiaries. 

ARTICLE 12 

RIGHTS OF PERSONS ELIGIBLE TO PARTICIPATE 

12.1 Employment.  Nothing in the Plan or an Award Agreement shall interfere with or 

limit in any way the right of the Company or an Affiliate of the Company to terminate any 

Participant’s employment, consulting or other service relationship with the Company or the 

Affiliate at any time, nor confer upon any Participant any right to continue in the capacity in 

which he or she is employed or otherwise serves the Company or the Affiliate.  

Neither an Award nor any benefits arising under the Plan shall constitute part of an 

employment or service contract with the Company or an Affiliate of the Company, and, 

accordingly, subject to the terms of the Plan, the Plan may be terminated or modified at any 

time in the sole and exclusive discretion of the Committee or the Board without giving rise to 

liability on the part of the Company or its Affiliates for severance payments or otherwise, 

except as provided in the Plan.  

For purposes of the Plan, unless otherwise provided by the Committee, a transfer of 

employment of a Participant between the Company and an Affiliate or among Affiliates of the 

Company, shall not be deemed a termination of employment.  The Committee may provide, in 

a Participant’s Award Agreement or otherwise, the conditions under which a transfer of 

employment to an entity that is spun off from the Company or an Affiliate of the Company shall 

not be deemed a termination of employment for purposes of an Award.  

12.2 Participation.  No Employee or other Person eligible to participate in the Plan 

shall have the right to be selected to receive an Award.  No person selected to receive an Award 

shall have the right to be selected to receive a future Award, or, if selected to receive a future 

Award, the right to receive such future Award on terms and conditions identical or in 

proportion in any way to any prior Award.  

12.3 Rights as a Shareholder.  A Participant shall have none of the rights of a 

shareholder with respect to Shares covered by any Award until the Participant becomes the 

holder of such Shares. 
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ARTICLE 13 

CHANGE OF CONTROL 

13.1 Change of Control and Termination of Employment.  Subject to section 13.2, if 

there is a Change of Control, any Awards held by a Participant shall automatically vest following 

such Change of Control, on the Termination Date, if the Participant is an Employee, officer or a 

Director and their employment, or officer or Director position is terminated or they resign for 

Good Reason within 12 months following the Change of Control, provided that no acceleration 

of Awards shall occur in the case of a Participant that was retained to provide Investor Relations 

Activities unless the approval of the Exchange is either obtained or not required. 

13.2 Discretion to Board.  Notwithstanding any other provision of the Plan, in the 

event of an actual or potential Change of Control, the Board may, in its sole discretion, without 

the necessity or requirement for the agreement of any Participant: (i) accelerate, conditionally 

or otherwise, on such terms as it sees fit (including, but not limited to those set out in (iii) and 

(iv) below), the vesting date of any Awards; (ii) permit the conditional redemption or exercise of 

any Awards, on such terms as it sees fit; (iii) otherwise amend or modify the terms of any 

Awards, including for greater certainty by (1) permitting Participants to exercise or redeem any 

Awards to assist the Participants to participate in the actual or potential Change of Control, or 

(2) providing that any Awards exercised or exercised shall be exercisable or redeemed for, in 

lieu of Shares, such property (including shares of another entity or cash) that shareholders of 

the Company will receive in the Change of Control; and (iv) terminate, following the successful 

completion of a Change of Control, on such terms as it sees fit, the Awards not exercised or 

redeemed prior to the successful completion of such Change of Control.  With respect to U.S. 

Participant, the treatment of Awards upon a Change of Control shall be provided for in the 

Award Agreement.  

13.3 Non­Occurrence of Change of Control. In the event that any Awards are 

conditionally exercised pursuant to section 13.2 above and the Change of Control does not 

occur, the Board may, in its sole discretion, determine that any (i) Awards so exercised shall be 

reinstated as the type of Award prior to such exercise, and (ii) Shares issued be cancelled and 

any exercise or similar price received by the Company shall be returned to the Participant. 

13.4 Agreement with Purchaser in a Change of Control. In connection with a Change 

of Control, the Board may be permitted to condition any acceleration of vesting on the 

Participant entering into an employment, confidentiality or other agreement with the 

purchaser as the Board deems appropriate. 

ARTICLE 14 

AMENDMENT AND TERMINATION 

14.1 Amendment and Termination. The Board may, at any time, suspend or terminate 

the Plan.  Subject to compliance with any applicable law, including the rules of the TSXV, the 

Board may also, at any time, amend or revise the terms of the Plan and any Award Agreement.  

No such amendment of the Plan or Award Agreement may be made if such amendment would 
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materially and adversely impair any rights arising from any Awards previously granted to a 

Participant under the Plan without the consent of the Participant or the representatives of his 

or her estate, as applicable.  Any amendment that would cause an Award held by a Participant 

that is a U.S. taxpayer to fail to comply with Section 409A of the Code shall be null and void 

with respect to such Participant. 

14.2 Reduction of Option Price or Grant Price. Disinterested shareholder approval as 

required by the policies of the TSXV shall be obtained for any reduction in the Option Price of 

an Option or the Grant Price of a SAR if the Participant is an Insider of the Company at the time 

of the proposed amendment.  

 

ARTICLE 15 

WITHHOLDING 

15.1 Withholding. The Company or any of its Affiliates shall have the power and the 

right to deduct or withhold, or require a Participant to remit to the Company or the Affiliate, an 

amount sufficient to satisfy federal, provincial and local taxes or domestic or foreign taxes 

required by law or regulation to be withheld with respect to any taxable event arising from or 

as a result of the Plan or any Award hereunder.  The Committee may provide for Participants to 

satisfy withholding requirements by having the Company withhold and sell Shares or the 

Participant making such other arrangements, including the sale of Shares, in either case on such 

conditions as the Committee specifies. 

15.2 Acknowledgement. Participant acknowledges and agrees that the ultimate 

liability for all taxes legally payable by Participant is and remains Participant’s responsibility and 

may exceed the amount actually withheld by the Company.  Participant further acknowledges 

that the Company: (a) makes no representations or undertakings regarding the treatment of 

any taxes in connection with any aspect of the Plan; and (b) does not commit to and is under no 

obligation to structure the terms of the Plan to reduce or eliminate Participant’s liability for 

taxes or achieve any particular tax result.  Further, if Participant has become subject to tax in 

more than one jurisdiction, Participant acknowledges that the Company may be required to 

withhold or account for taxes in more than one jurisdiction. 

ARTICLE 16 

SUCCESSORS 

Any obligations of the Company or its Affiliates under the Plan with respect to Awards 

granted hereunder shall be binding on any successor to the Company or its Affiliates, 

respectively, whether the existence of such successor is the result of a direct or indirect 

purchase, merger, consolidation or otherwise, of all or substantially all of the businesses and/or 

assets of the Company or the Affiliate, as applicable. 
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ARTICLE 17 

GENERAL PROVISIONS 

17.1 Delivery of Title.  The Company shall have no obligation to issue or deliver 

evidence of title for Shares issued under the Plan prior to:  

(a) Obtaining any approvals from governmental agencies that the Company 

determines are necessary or advisable; and  

(b) Completion of any registration or other qualification of the Shares under any 

applicable law or ruling of any governmental body that the Company determines 

to be necessary or advisable.  

17.2 Investment Representations.  The Committee may require each Participant 

receiving Shares pursuant to an Award under the Plan to represent and warrant in writing that 

the Participant is acquiring the Shares for investment and without any present intention to sell 

or distribute such Shares.  

17.3 Uncertificated Shares.  To the extent that the Plan provides for issuance of 

certificates to reflect the transfer of Shares, the transfer of such Shares may be effected on a 

noncertificated basis to the extent not prohibited by applicable law or the rules of the TSXV.  

17.4 No Fractional Shares.  No fractional Shares shall be issued or delivered pursuant 

to the Plan or any Award Agreement.  In such an instance, unless the Committee determines 

otherwise, fractional Shares and any rights thereto shall be forfeited or otherwise eliminated.  

17.5 Other Compensation and Benefit Plans.  Nothing in the Plan shall be construed 

to limit the right of the Company or an Affiliate of the Company to establish other 

compensation or benefit plans, programs, policies or arrangements.  Except as may be 

otherwise specifically stated in any other benefit plan, policy, program or arrangement, no 

Award shall be treated as compensation for purposes of calculating a Participant’s rights under 

any such other plan, policy, program or arrangement. 

17.6 No Constraint on Corporate Action.  Nothing in the Plan shall be construed (i) to 

limit, impair or otherwise affect the Company’s or its Affiliates’ right or power to make 

adjustments, reclassifications, reorganizations or changes in its capital or business structure, or 

to merge or consolidate, or dissolve, liquidate, sell or transfer all or any part of its business or 

assets, or (ii) to limit the right or power of the Company or its Affiliates to take any action which 

such entity deems to be necessary or appropriate.  

17.7 Compliance with Canadian Securities Laws. All Awards and the issuance of Shares 

underlying such Awards issued pursuant to the Plan will be issued pursuant to an exemption 

from the prospectus requirements of Canadian securities laws where applicable. 

17.8 Compliance with U.S. Securities Laws. All Awards and the issuance of Shares 

underlying such Awards issued pursuant to the Plan will be issued pursuant to the registration 
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requirements of the U.S. Securities Act of 1933, as amended or an exemption from such 

registration requirements.  If the Awards or Shares are not so registered and no such 

registration exemption is available, the Company shall not be required to issue any Shares 

otherwise issuable hereunder. 

ARTICLE 18 

LEGAL CONSTRUCTION 

18.1 Gender and Number.  Except where otherwise indicated by the context, any 

masculine term used herein also shall include the feminine, the plural shall include the singular, 

and the singular shall include the plural.  

18.2 Severability.  In the event any provision of the Plan shall be held illegal or invalid 

for any reason, the illegality or invalidity shall not affect the remaining parts of the Plan, and 

the Plan shall be construed and enforced as if the illegal or invalid provision had not been 

included.  

18.3 Requirements of Law.  The granting of Awards and the issuance of Shares under 

the Plan shall be subject to all applicable laws, rules and regulations, and to such approvals by 

any governmental agencies or securities exchanges as may be required.  The Company or an 

Affiliate of the Company shall receive the consideration required by law for the issuance of 

Awards under the Plan.  

The inability of the Company or an Affiliate of the Company to obtain authority from any 

regulatory body having jurisdiction, which authority is deemed by the Company or the Affiliate 

to be necessary for the lawful issuance and sale of any Shares hereunder, shall relieve the 

Company or the Affiliate of any liability in respect of the failure to issue or sell such Shares as to 

which such requisite authority shall not have been obtained.  

18.4 Governing Law.  The Plan and each Award Agreement shall be governed by the 

laws of the Province of Ontario excluding any conflicts or choice of law rule or principle that 

might otherwise refer construction or interpretation of the Plan to the substantive law of 

another jurisdiction. 

18.5 Compliance with Section 409A of the Code.   

(a) To the extent the Plan is applicable to a particular Participant subject to the 

Code, it is intended that the Plan and any Awards made hereunder shall not 

provide for the payment of “deferred compensation” within the meaning of 

Section 409A of the Code or shall be structured in a manner and have such terms 

and conditions that would not cause such a Participant to be subject to taxes and 

interest pursuant to Section 409A of the Code.  The Plan and any Awards made 

hereunder shall be administrated and interpreted in a manner consistent with 

this intent. 
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(b) To the extent that any amount or benefit in favour of a Participant who is subject 

to the Code would constitute “deferred compensation” for purposes of 

Section 409A of the Code would otherwise be payable or distributable under the 

Plan or any Award Agreement by reason of the occurrence of a Change of 

Control or the Participant’s disability or separation from service, such amount or 

benefit will not be payable or distributable to the Participant by reason of such 

circumstance unless: (i) the circumstances giving rise to such Change of Control, 

disability or separation from service meet the description or definition of 

“change in control event,” “disability,” or “separation from service,” as the case 

may be, in Section 409A of the Code and applicable proposed or final Treasury 

regulations thereunder, and (ii) the payment or distribution of such amount or 

benefit would otherwise comply with Section 409A of the Code and not subject 

the Participant to taxes and interest pursuant to Section 409A of the Code.  This 

provision does not prohibit the vesting of any Award or the vesting of any right 

to eventual payment or distribution of any amount or benefit under the Plan or 

any Award Agreement. 

(c) The Committee shall use its reasonable discretion to determine the extent to 

which the provisions of this Article 18.5 will apply to a Participant who is subject 

to taxation under the ITA. 
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