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VSBLTY GROUPE TECHNOLIGIES CORP. 

INFORMATION CIRCULAR 

(as at August 11, 2021 unless indicated otherwise) 

 

This Information Circular is furnished in connection with the solicitation of proxies by the 
management of VSBLTY Groupe Technologies Corp. (the “Company”) for use at the annual general 
meeting (the “Meeting”) of its shareholders to be held on September 15, 2021 at the time and place 
and for the purposes set forth in the accompanying notice of the Meeting. 

In this Information Circular, references to the “Company”, “we” and “our” refer to Group Eleven Resources 
Corp. The “Board of Directors” or the “Board” refers to the Board of Directors of the Company. “Common 
Shares” means common shares without par value in the capital of the Company. “Company shareholders”, 
“shareholders” and “shareholders of the Company” refer to the shareholders of the Company. “Beneficial 
Shareholders” means shareholders who do not hold Common Shares in their own name and 
“intermediaries” refers to brokers, investment firms, clearing houses and similar entities that own securities 
on behalf of Beneficial Shareholders. “Disinterested shareholders” means shareholders that are not 
Insiders nor an associate (as defined in the Securities Act (British Columbia)) of an Insider. 

For the purposes of the Information Circular all dollar amounts are denominated in Canadian Dollars.  

GENERAL PROXY INFORMATION 

Solicitation of Proxies 

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone 
by directors, officers and regular employees of the Company. The Company will bear all costs of this 
solicitation. We have arranged for intermediaries to forward the meeting materials to Beneficial 
Shareholders held of record by those intermediaries and we may reimburse the intermediaries for their 
reasonable fees and disbursements in that regard. 

Appointment of Proxyholders 

The individuals named in the accompanying form of proxy (the “Proxy”) are officers and/or directors of the 
Company. If you are a shareholder entitled to vote at the Meeting, you have the right to appoint a 
person or company other than either of the persons designated in the Proxy (who is not required 
to be a shareholder), to attend and act for you and on your behalf at the Meeting. You may do so 
either by inserting the name of that other person in the blank space provided in the Proxy or by 
completing and delivering another suitable form of proxy. 

Voting by Proxyholder 

The persons named in the Proxy will vote or withhold from voting the Common Shares represented thereby 
in accordance with your instructions on any ballot that may be called for. If you specify a choice with respect 
to any matter to be acted upon, your Common Shares will be voted accordingly. The Proxy confers 
discretionary authority on the persons named therein with respect to: 

(a) each matter or group of matters identified therein for which a choice is not specified, other than 
the appointment of an auditor and the election of directors; 

(b) any amendment to or variation of any matter identified therein; and 



 

   

(c) any other matter that properly comes before the Meeting. 

In respect of a matter for which a choice is not specified in the Proxy, the management appointee 
acting as a proxyholder will vote in favour of each matter identified on the Proxy and, if applicable, 
for the nominees of management for directors and auditors as identified in the Proxy. 

Registered Shareholders 

Registered shareholders (a shareholder whose name appears on the records of the Company as the 
registered holder of Common Shares) may wish to vote by proxy whether or not they are able to attend the 
Meeting in person. Registered shareholders who choose to submit a proxy may do so by completing, dating 
and signing the Proxy and returning it by mail or delivery to the address set forth on the accompanying 
return envelope to the Company’s transfer agent, Odyssey Trust Company (“Odyssey Trust”): Attention: 
Proxy Department, Odyssey Trust, Suite 323 – 409 Granville Street, Vancouver, British Columbia  V6C 
1T2. 

In all cases, registered shareholders must ensure that the Proxy is received at least 48 hours (excluding 
Saturdays, Sundays and holidays) before the Meeting or the adjournment or postponement thereof at which 
the Proxy is to be used. 

Beneficial Shareholders 

The following information is of significant importance to shareholders who do not hold Common 
Shares in their own name. Beneficial Shareholders should note that the only proxies that can be 
recognized and acted upon at the Meeting are those deposited by registered shareholders or as set out in 
the following disclosure. 

If Common Shares are listed in an account statement provided to a shareholder by a broker, then in almost 
all cases those Common Shares will not be registered in the shareholder’s name on the records of the 
Company. Such Common Shares will more likely be registered under the names of intermediaries. In 
Canada the vast majority of such Common Shares are registered under the name of CDS & Co. (the 
registration name for The Canadian Depository for Securities Limited which acts as nominee for many 
Canadian brokerage firms), and, in the United States of America (the “United States”), under the name of 
Cede & Co. as nominee for The Depository Trust Company (which acts as depositary for many United 
States brokerage firms and custodian banks). 

Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance of meetings 
of shareholders. Every intermediary has its own mailing procedures and provides its own return instructions 
to clients. 

There are two kinds of Beneficial Shareholders – those who object to their identity being made known to 
the issuers of securities which they own (called “OBOs” for Objecting Beneficial Owners) and those who 
do not object to the issuers of the securities they own knowing their identity (called “NOBOs” for Non-
Objecting Beneficial Owners). 

Non-Objecting Beneficial Owners 

The Company is relying on the provisions of National Instrument 54-101 Communication with Beneficial 
Owners of Securities of a Reporting Issuer that permit it to deliver proxy-related materials directly to its 
NOBOs. As a result, NOBOs can expect to receive a scannable voting instruction form (“VIF”) from 
Broadridge Financial Solutions Inc. (“Broadridge”). The VIF is to be completed and returned to Broadridge 
as set out in the instructions provided on the VIF. Broadridge will tabulate the results of the VIFs received 
from NOBOs and will provide appropriate instructions at the Meeting with respect to the shares represented 
by the VIFs they receive. 

These security holder materials are being sent to both registered and non-registered owners of the 
Common Shares of the Company. If you are a non-registered owner, and the Company or its agent has 
sent these materials directly to you, your name, address and information about your holdings of securities, 
were obtained in accordance with applicable securities regulatory requirements from the intermediary 
holding securities on your behalf. 



 

   

By choosing to send these materials to you directly, the Company (and not the intermediary holding 
securities on your behalf) has assumed responsibility for: (a) delivering these materials to you; and (b) 
carrying out your voting instructions. Please return your VIF as specified in the request for voting 
instructions that was sent to you. 

Objecting Beneficial Owners 

The management of the Company does not intend to pay for intermediaries to forward the materials to 
OBOs. OBOs will not receive the materials unless their intermediaries assume the cost of delivery. 

Beneficial Shareholders who are OBOs should follow the instructions of their intermediary carefully to 
ensure that their Common Shares are voted at the Meeting. 

The proxy form supplied to you by your broker will be similar to the Proxy provided to registered 
shareholders by the Company. However, its purpose is limited to instructing the intermediary on how to 
vote your Common Shares on your behalf. Most brokers delegate responsibility for obtaining instructions 
from clients to Broadridge in Canada and in the United States. Broadridge mails a VIF in lieu of the Proxy 
provided by the Company. The VIF will name the same persons as the Company’s Proxy to represent your 
Common Shares at the Meeting. You have the right to appoint a person (who need not be a shareholder of 
the Company, and who can be you) other than any of the persons designated in the VIF, to represent your 
Common Shares at the Meeting. To exercise this right, insert the name of the desired representative, who 
may be you, in the blank space provided in the VIF. The completed VIF must then be returned to Broadridge 
in accordance with Broadridge’s instructions. Broadridge then tabulates the results of all instructions 
received and provides appropriate instructions respecting the voting of Common Shares to be represented 
at the Meeting and the appointment of any shareholder’s representative. If you receive a VIF from 
Broadridge, the VIF must be completed and returned to Broadridge, in accordance with its 
instructions well in advance of the Meeting in order to have your Common Shares voted or to have 
an alternate representative duly appointed to attend the Meeting and vote your Common Shares at 
the Meeting. 

Notice to Shareholders in the United States 

This solicitation of proxies involves securities of an issuer located in Canada and is being effected in 
accordance with the corporate laws of the Province of British Columbia, Canada and the securities laws of 
applicable provinces of Canada. The proxy solicitation rules under the United States Securities Exchange 
Act of 1934, as amended, are not applicable to the Company or this solicitation, and this solicitation has 
been prepared in accordance with the disclosure requirements of the securities laws of applicable provinces 
of Canada. Shareholders should be aware that disclosure requirements under the securities laws of 
applicable provinces of Canada differ from the disclosure requirements under United States securities laws. 

The enforcement by shareholders of civil liabilities under United States federal securities laws may be 
affected adversely by the fact that the Company is incorporated under the Business Corporations Act 
(British Columbia) (the “Business Corporations Act”), as amended, and its directors and executive 
officers are residents of countries that, and a substantial portion of its assets and the assets of such 
persons, are located outside the United States. Shareholders may not be able to sue a foreign company or 
its officers or directors in a foreign court for violations of United States federal securities laws. It may be 
difficult to compel a foreign company and its officers and directors to subject themselves to a judgment by 
a United States court. 

Revocation of Proxies 

In addition to revocation in any other manner permitted by law, a registered shareholder who has given a 
proxy may revoke it by: 

(a) executing a proxy bearing a later date or by executing a valid notice of revocation, either of the 
foregoing to be executed by the registered shareholder or the registered shareholder’s authorized 
attorney in writing, or, if the shareholder is a corporation, under its corporate seal by an officer or 
attorney duly authorized, and by delivering the proxy bearing a later date to TSX Trust at the 
address set forth in the Proxy, or to the Company at the address of the registered office of the 
Company at 1500 – 1055 W. Georgia Street, Vancouver, British Columbia V6E 4N7, at any time 
up to and including the last business day that precedes the day of the Meeting or, if the Meeting 
is adjourned or postponed, the last business day that precedes any reconvening thereof, or to the 



 

   

chairman of the Meeting on the day of the Meeting or any reconvening thereof, or in any other 
manner provided by law; or 

(b) personally attending the Meeting and voting the registered shareholder’s Common Shares. 

A revocation of a proxy will not affect a matter on which a vote is taken before the revocation. 

INTEREST OF CERTAIN PERSONS OR COMPANIES IN  
MATTERS TO BE ACTED UPON 

To the best of our knowledge, except as otherwise disclosed herein, no person who has been a director or 
executive officer of the Company at any time since the beginning of the Company’s last completed financial 
year, nor any proposed nominee for election as a director of the Company, nor any associate or affiliate of 
the foregoing persons, has any material interest, direct or indirect, by way of beneficial ownership of 
securities or otherwise, in any matter to be acted on at the Meeting other than the election of directors. 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

Record Date 

The Board has fixed August 11, 2021 as the record date (the “Record Date”) for determination of persons 
entitled to receive notice of the Meeting. Only shareholders of record at the close of business on the Record 
Date who either: (a) attend the Meeting personally; or (b) complete, sign and deliver a form of proxy in the 
manner and subject to the provisions described above, will be entitled to vote or to have their Common 
Shares voted at the Meeting. 

Voting Securities 

The Company’s authorized share capital consists of an unlimited number of Common Shares without par 
value. The Common Shares are listed for trading on the Canadian Securities Exchange (the “CSE”) under 
the symbol “VSBY”. As of August 11, 2021, there were 182,499,151 Common Shares issued and 
outstanding. The quorum for the transaction of business at the Meeting is at least two persons who are, or 
who represent by proxy, shareholders who in the aggregate hold at least five percent of the issued and 
outstanding Common Shares.  

Subject to any special rights or restrictions attached to any shares (and to restrictions imposed on joint 
shareholders): (a) on a vote by a show of hands, every person present who is a shareholder or proxy holder 
and entitled to vote on the matter has one vote; and (b) on a poll, every shareholder entitled to vote on the 
matter has one vote in respect of each Common Share entitled to be voted on the matter and held by that 
shareholder and may exercise that vote either in person or by proxy. If there are joint shareholders 
registered in respect of any share: (a) any one of the joint shareholders may vote at any meeting of 
shareholders, personally or by proxy, in respect of the share as if that joint shareholder were solely entitled 
to it; or (b) if more than one of the joint shareholders is present at any meeting of shareholders, personally 
or by proxy, and more than one of them votes in respect of that share, then only the vote of the joint 
shareholder present whose name stands first on the central securities register in respect of the share will 
be counted. No group of shareholders of the Company has the right to elect a specified number of directors, 
nor are there cumulative or similar voting rights attached to the Common Shares. 

To the knowledge of the directors and executive officers of the Company, there is no person that beneficially 
owned, directly or indirectly, or exercised control or direction over, Common Shares carrying more than 
10% of the voting rights attached to all outstanding Common Shares of the Company as at August 11, 
2021. 

VOTES NECESSARY TO PASS RESOLUTIONS 

Except as otherwise disclosed herein, a simple majority of affirmative votes cast at the Meeting is required 
to pass the resolutions described herein. If there are more nominees for election as directors or appointment 
of the Company’s auditor than there are vacancies to fill, those nominees receiving the greatest number of 
votes will be elected or appointed, as the case may be, until all such vacancies have been filled. If the 
number of nominees for election or appointment is equal to the number of vacancies to be filled, all such 
nominees will be declared elected or appointed by acclamation. 



 

   

ELECTION OF DIRECTORS 

Board Size 

The Company’s Board of Directors is currently set at four. 

Nominees for Election 

The current directors will cease to hold office immediately before the election of directors at the Meeting. 
Unless the director’s office is vacated earlier in accordance with the provisions of the Business Corporations 
Act or the terms of the Company’s Articles, each director elected at the Meeting will hold office until 
immediately before the election of directors at the next annual general meeting of shareholders of the 
Company, or, if no director is then elected, until a successor is elected, or until he otherwise ceases to hold 
office under the Business Corporations Act (British Columbia) or the terms of the Company’s Articles. 

None of the proposed nominees for election as a director of the Company are proposed for election 
pursuant to any arrangement or understanding between the nominee and any other person or company, 
except the directors and senior officers of the Company acting solely in such capacity. 

The Company’s Articles contain an advance notice provision (the “Advance Notice Provision”) of the 
nomination of directors in certain circumstances. To be timely, the advance notice by the nominating 
Shareholder (the “Nominating Shareholder”) must be made: 

(a)  in the case of an annual meeting of Shareholders, not less than 30 and not more than 65 
days prior to the date of the annual meeting of Shareholders; provided, however, that in 
the event that the annual meeting of Shareholders is to be held on a date that is less than 
50 days after the date (the “Notice Date”) on which the first public announcement of the 
date of the annual meeting was made, notice by the Nominating Shareholder is to be made 
not later than the close of business on the 10th day after the Notice Date in respect of such 
meeting; and 

(b) in the case of a special meeting (which is not also an annual meeting) of Shareholders 
called for the purpose of electing directors (whether or not called for other purposes), not 
later than the close of business on the 15th day following the day on which the first public 
announcement of the date of the special meeting of Shareholders was made.  

No nominations of directors for the Meeting by the Nominating Shareholders were received in accordance 
with the provisions of the Advance Notice Provision. 

Guy Lombardo, an existing director of the Company, has advised the Company that he will not stand for 
election at the Meeting. Each of the three remaining directors of the Company have agreed to stand for 
election. If, however, one or more of them should become unable to stand for election, it is likely that one 
or more other persons would be nominated for election at the Meeting. 

The following disclosure sets out, as at August 11, 2021, for each of management’s nominees for election 
as directors: (a) the nominee’s name and the nominee’s province or county, and country of residence; (b) 
the nominee’s principal occupation, business or employment for the five preceding years, unless the 
nominee is now a director and was elected to the present term of office by a vote of security holders at a 
meeting, the notice of which was accompanied by an information circular; (c) the period of time during which 
each has been a director of the Company; (d) the members of each committee of the Board; and (e) the 
number of Common Shares beneficially owned, or controlled or directed, directly or indirectly, by the 
nominee:  

 

 



 

   

Name, and Province or 
County and Country of 

Residence 
Director 

Since 
Occupation, Business or 

Employment(1) 

Common Shares 
Beneficially Owned 

or Controlled(2) 

Alnesh Mohan(3)(4) 
British Columbia, Canada 
Director 

August 7, 
2018 

Partner at Quantum Advisory 
Partners, LLP 

250,001 

Jay Hutton(3) 

British Columbia, Canada 
Chief Executive Officer 
and President 

December 4, 
2018 

CEO & President of the 
Company 

967,162 

Thomas D. Hays(3)(4) 
Pennsylvania, USA 
Director 

October 5, 
2020 

Investor and Consultant 
through TD Hays, LLC 

1,772,154 

Notes: 

1. The information as to principal occupation, business or employment may not be within the 
knowledge of the management of the Company and has been furnished by the respective 
nominees. 

2. The information as to Common Shares beneficially owned, or controlled or directed, directly or 
indirectly, is not within the knowledge of management of the Company and has been furnished to 
the Company by the respective nominees or has been extracted from insider reports available at 
www.sedi.ca. 

3. Member of the Company’s Audit Committee. 
4. Member of the Company’s Compensation Committee.  

 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT EACH SHAREHOLDER VOTE 
“FOR” THE ELECTION OF THE ABOVE NOMINEES AS DIRECTORS. Unless authority to do so with 
respect to one or more directors is withheld, the persons designated as proxyholders in the accompanying 
Proxy intend to vote the Common Shares represented by such Proxy, properly executed, FOR the election 
of each of the nominees set forth in the above disclosure. 

The Company’s management does not contemplate that any of the above nominees will be unable to serve 
as a director, but if that should occur for any reason prior to the Meeting, it is intended that discretionary 
authority will be exercised by the persons designated in the accompanying Proxy to vote the Common 
Shares represented by such Proxy, properly executed, FOR the election of any other person or persons in 
place of any nominee or nominees unable to serve, unless authority to do so with respect to the nominee 
or nominees unable to serve is withheld. 

Cease Trade Orders, Bankruptcies, Penalties and Sanctions  

Other than as set forth below, no proposed director of the Company: 

(a) is, as at the date of this Information Circular, or has been, within 10 years before the date of this 
Information Circular, a director, chief executive officer or chief financial officer of any company 
(including the Company) that (i) was subject to a cease trade order, an order similar to a cease 
trade order or an order that denied the relevant company access to any exemption under securities 
legislation, that was in effect for a period of more than 30 consecutive days (an “order”) that was 
issued while the proposed director was acting in the capacity as director, chief executive officer or 
chief financial officer, or (ii) was subject to an order that was issued after the proposed director 
ceased to be a director, chief executive officer or chief financial officer and which resulted from an 
event that occurred while that person was acting in the capacity as director, chief executive officer 
or chief financial officer;  

(b) is, as at the date of this Information Circular, or has been within 10 years before the date of this 
Information Circular, a director or executive officer of any company (including the Company) that, 
while that person was acting in that capacity, or within a year of that person ceasing to act in that 
capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or 



 

   

insolvency or was subject to or instituted any proceedings, arrangement or compromise with 
creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or 

(c) has, within the 10 years before the date of this Information Circular, become bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency, or become subject to or 
instituted any proceedings arrangement or compromise with creditors, or had a receiver, receiver 
manager or trustee appointed to hold the assets of the proposed director. 

No proposed director has been subject to: 

(a) any penalties or sanctions imposed by a court relating to securities legislation or by a securities 
regulatory authority or has entered into a settlement agreement with a securities regulatory 
authority; or 

(b) any other penalties or sanctions imposed by a court or regulatory body that would be likely to be 
considered important to a reasonable security holder in deciding whether to vote for a proposed 
director. 

APPOINTMENT OF AUDITOR 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT EACH SHAREHOLDER VOTE 
“FOR” THE APPOINTMENT OF DALE MATHESON CARR-HILTON LABONTE LLP AS AUDITOR. 
Unless authority to do so is withheld, the persons designated as proxyholders in the accompany Proxy 
intend to vote the Common Shares represented by such Proxy, properly executed, FOR the appointment 
of Dale Matheson Carr-Hilton LaBonte LLP, Chartered Professional Accountants, as auditor of the 
Company to serve until the close of the next annual general meeting of shareholders and the authorization 
of the directors to fix the remuneration of the auditor. Dale Matheson Carr-Hilton LaBonte LLP, Chartered 
Professional Accountants, have been auditors of the Company since February 15, 2019.  

Approval of Stock Option Plan 

At the Meeting, Shareholders will be asked to consider and, if deemed appropriate, to pass, with or without 
variation, the Stock Option Plan Resolution, in the form set out below, subject to such amendments, 
variations, or additions as may be approved at the Meeting, approving the adoption of the Stock Option 
Plan. The Company adopted a Stock Option Plan which was approved by the Board on December 17, 
2018.  

The Stock Option Plan is a “rolling” stock option whereby the maximum number of Shares that may be 
reserved for issuance pursuant to the exercise of options is 10% of the issued shares of the Company and, 
as such, will increase with the issue of additional shares of the Company. 

The purpose of the Stock Option Plan is to advance the interests of the Company by encouraging the 
directors, officers, employees and consultants of the Company to acquire Shares, thereby increasing their 
proprietary interest in the Company, encouraging them to remain associated with the Company and 
furnishing them with additional incentive in their efforts on behalf of the Company in the conduct of their 
affairs. The Company has no equity incentive plans other than the existing Stock Option Plan and RSU 
Plan at this time. Under the Stock Option Plan, the size of stock option grants is dependent on each option 
holder’s level of responsibility, authority and importance to the Company and the degree to which such 
person’s long-term contribution to the Company will be significant to its long-term success. 

The Stock Option Plan reserves 10% of the issued and outstanding Shares of the Company for incentive 
stock option grants under the plan to qualifying persons. The number of options granted to any one 
consultant, or a person employed to provide investor relations activities, in any 12 month period must not 
exceed 1% of the total issued shares of the Company. Stock options granted under the Stock Option Plan 
may be subject to such vesting provisions as determined by the Board.  

As of the record date, 8,855,000 options were outstanding under the Stock Option Plan.  

A copy of the Stock Option Plan is available for review at the offices of the Company at Suite 206, 595 
Howe Street, Vancouver, British Columbia  V6C 2T5 or at the registered offices of the Company, at 1500 – 
1055 West Georgia Street, Vancouver, British Columbia, during normal business hours up to and including 
the date of the Meeting. 



 

   

At the Meeting, Shareholders will be asked to vote on the following ordinary resolution, which must be 
approved by at least a simple majority of the votes cast by Shareholders represented in person or by proxy 
at the Meeting: 

“BE IT RESOLVED, AS AN ORDINARY RESOLUTION, THAT: 

1. the Company’s stock option plan (the “Stock Option Plan”) as described in the 
Company’s Information Circular dated June 1, 2020 be and is hereby ratified, approved 
and confirmed including the reserving for issuance under the Stock Option Plan at any time 
of a maximum of 10% of the issued and outstanding shares of the Company, subject to 
any amendments that may be required by the Canadian Securities Exchange; 

2. the Company be and is hereby authorized to grant options pursuant and subject to the 
terms and conditions of the Stock Option Plan; 

3. the Board be authorized in their absolute discretion to establish the Stock Option Plan and 
administer the Stock Option Plan in accordance with its terms and conditions; and 

4. any one or more of the directors and officers of the Company be authorized and directed 
to perform all such acts, deeds and things and execute all such documents and other 
writings, as may be required to give effect to this resolution.” 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT EACH SHAREHOLDER VOTE 
“FOR” THE ELECTION OF THE RATIFICATON OF THE STOCK OPTION PLAN. Unless authority to do 
so with respect to one or more directors is withheld, the persons designated as proxyholders in the 
accompanying Proxy intend to vote the Common Shares represented by such Proxy, properly executed, 
FOR the ratification of the Stock Option Plan set forth in the above disclosure. 

Adoption of Restricted Share Unit Plan 

Effective March 5, 2021, the Board approved the adoption of the 2021 Restricted Share Unit Plan (the “RSU 
Plan”). The RSU Plan is designed to promote the alignment of interests among employees, directors, 
executive officers and shareholders of the Company.  

A copy of the RSU Plan is attached as Schedule “A” to this Information Circular. The following is a summary 
of the material terms of the RSU Plan and is qualified in its entirety by the full text of the RSU Plan: 

• Administration. The RSU Plan is administered by the board of directors of the Company (or a 
committee thereof) which has the power, subject to the limits imposed by the RSU Plan, to: (i) 
award restricted share units (“RSUs”); (ii) determine the terms under which RSUs are granted; (iii) 
interpret the RSU Plan and adopt, amend and rescind such administrative guidelines and other 
rules and regulations relating to the RSU Plan; and (iv) make all other determinations and take all 
other actions in connection with the implementation and administration of the RSU Plan. 

• Number of Securities Issuable. The aggregate maximum number of Common Shares made 
available for issuance under the RSU Plan, will not exceed 10% of the issued and outstanding 
Common Shares from time to time, less any Common Shares reserved for issuance under all other 
share compensation arrangements, including the Stock Option Plan.   

• Eligible Persons. RSUs may be granted to directors, officers, employees and consultants under the 
RSU Plan. 

• Limits on Participation. Under the RSU Plan, the maximum number of RSUs that may be granted 
to any one eligible person, together with all of the Company’s other share-based compensation 
arrangements, within any twelve-month period may not exceed 5% of the outstanding Common 
Shares at the time of grant. Additionally, the RSU Plan provides for the following limits on grants: 

o The number of Common Shares reserved for issue to insiders of the Company, together 
with all of the Company’s other share-based compensation arrangements, in aggregate, 
may not exceed the maximum permissible limits imposed by the CSE at the time of grant. 



 

   

o The number of RSUs that may be granted to insiders of the Company, together with all of 
the Company’s other share-based compensation arrangements, in aggregate, within any 
twelve-month period may not exceed 10% of the issued and outstanding Common Shares 
at the time of grant. 

o The number of Common Shares reserved for issue to any one person conducting investor 
relations services within any twelve-month period may not exceed 1% of the issued and 
outstanding Common Shares at the time of grant. 

• Redemption of RSUs. Vested RSUs may be redeemed by a participant for either Common Shares 
(with each full RSU to be redeemed for one Common Share) or, at the election of the Company, a 
lump sum payment equal to the amount determined by multiplying the number of RSUs to be 
redeemed by the market price of the Common Shares at such time. 

• Vesting. Pursuant to the RSU Plan, there are no mandatory vesting provisions. At the discretion of 
the Board (or a committee thereof), RSUs granted under the RSU Plan may contain vesting 
conditions. 

• No Assignment. All RSUs will be exercisable only by the person to whom they are granted and are 
non-assignable and non-transferable. 

• Termination of Employment. Unless otherwise determined by the Board in accordance with the 
terms of the RSU Plan: 

o upon the termination for cause of a participant, all of the participant’s RSUs will be forfeited; 

o upon the termination of a participant by the Company without cause, unvested RSUs will 
vest automatically, and the participate will be eligible to request that the Company settle 
the RSUs until the earlier of the expiry date or 90 days after such termination; or 

o upon the termination of a participant by voluntary resignation, unvested RSUs will be 
forfeited as of such date, and the participate will be eligible to request that the Company 
settle any vested RSUs until the earlier of the expiry date or 90 days after such termination. 

• Share Adjustments. The RSU Plan contains provisions for adjustment in the number of Common 
Shares issuable on redemption of RSUs in the event of a share consolidation, split, reclassification 
or other relevant change in the Common Shares, or an amalgamation, merger or other relevant 
change in the Company’s corporate structure, or any other relevant change in the Company’s 
capitalization. 

• Black Out Period. If the redemption date for an RSU occurs during a black out period applicable to 
such participant, then the redemption date will be extended to the close of business on the fifth 
business day following the expiration of such period. 

The RSU Plan provides that other terms and conditions may be attached to a particular RSU at the 
discretion of the Board. 

At the Meeting, shareholders will be asked to approve the following ordinary resolution (the “RSU Plan 
Resolution”), which must be approved by at least a majority of the votes cast by shareholders represented 
in person or by proxy at the Meeting who vote in respect of the RSU Plan Resolution:   

“RESOLVED, as an ordinary resolution of the shareholders of VSBLTY Groupe 
Technologies Corp. (the “Company”), that: 

1. The Company’s Restricted Share Unit Plan dated March 5, 2021 (the “RSU Plan”), 
as set forth in the Company’s Information Circular dated August 11, 2021, including 
the issuance under the RSU Plan at any time shall not exceed 10% of the issued 
common shares of the Company, be and is hereby ratified, confirmed and 
approved; 



 

   

2.  The board of directors of the Company be authorized in its absolute discretion to 
administer the RSU Plan and amend or modify the RSU Plan; and 

3. Any one director or officer of the Company be and is hereby authorized and 
directed to do all such acts and things and to execute and deliver, under the 
corporate seal of the Company or otherwise, all such deeds, documents, 
instruments and assurances as in his opinion may be necessary or desirable to 
give effect to the foregoing resolutions, including, without limitation, making any 
changes to the RSU Plan or applicable securities regulatory authorities and to 
complete all transactions in connection with the administration of the RSU Plan.” 

The form of the RSU Plan Resolution set forth above is subject to such amendments as management may 
propose at the Meeting, but which do not materially affect the substance of the RSU Plan Resolution. 

Management of the Company recommends that shareholders vote in favour of the RSU Plan 
Resolution at the Meeting. It is the intention of the Designated Persons named in the enclosed form 
of proxy, if not expressly directed otherwise in such form of proxy, to vote such proxy FOR the RSU 
Plan Resolution.  

AUDIT COMMITTEE 

The Audit Committee’s Charter 

The Audit Committee has a charter, a copy of which was attached as Schedule “A” to the Company’s 
information circular dated June 1, 2020 and filed on SEDAR on June 4, 2020. 

Composition of the Audit Committee 

The current members of the Audit Committee are comprised of three directors, consisting of Messrs. Hutton, 
Hays and Mohan.  Each of Mr. Mohan and Mr. Hays is independent within the meaning of National 
Instrument 52-110 Audit Committees (“NI 52-110”). Mr. Hutton is not considered independent as he is the 
CEO and President of the Company. All members of the Audit Committee are financially literate within the 
meaning of NI 52-110. All of the Audit Committee members are “financially literate”, as defined in NI 52-
110, as all have the industry experience necessary to understand and analyze financial statements of the 
Company, as well as the understanding of internal controls and procedures necessary for financial 
reporting.  

The Audit Committee is responsible for review of both interim and annual financial statements for the 
Company. For the purposes of performing their duties, the members of the Audit Committee have the right 
at all times, to inspect all the books and financial records of the Company and any subsidiaries and to 
discuss with management and the external auditors of the Company any accounts, records and matters 
relating to the financial statements of the Company. The Audit Committee members meet periodically with 
management and annually with the external auditors. 

Relevant Education and Experience 

The following is a summary of the education and experience of each Audit Committee member that is 
relevant to the performance of his responsibilities as an Audit Committee member: 

 

• Mr. Hays is a prominent investor who also serves on the advisory board of Egis Capital Partners 
and was the recipient of the Refinancing Deal of the Year award from M&A Advisor.   Previously 
Mr. Hays was the Chair of the Red Cross of Eastern Pennsylvania, where he remains on the board.  
 

• Mr. Hutton is a veteran technology executive serving in various operational and strategy roles in 
telecom and software over a 25 year career in both private and public companies. Mr. Hutton has 
acquired ability and knowledge not only in financial management but also in public company 
oversight having served in the CFO capacity for one other public company for several years. 

 
- Mr. Mohan has over 20 years of accounting, auditing, and tax experience providing advisory 

services to a wide array of companies.  Acting on behalf of several public companies, Mr. Mohan 
has acquired considerable experience in financial reporting, corporate governance and regulatory 



 

   

compliance.  Mr Mohan is currently CFO of Highbury Projects Inc., Twyford Ventures Inc., Premier 
Diversified Holdings Inc., and Fabled Silver Gold Corp., all listed on the TSX Venture Exchange as 
well as American Pacific Mining Corp., and Lakewood Exploration Inc., both listed on the CSE.  He 
is also a director of Premier Diversified Holdings Inc., Lakewood Exploration Inc., and HealthSpace 
Data Systems Ltd., which is listed on the CSE.   

Such education and experience provides each member with: 

• an understanding of the accounting principles used by the issuer to prepare its financial statements; 

• the ability to assess the general application of such accounting principles in connection with the 
accounting for estimates, accruals and provisions; 

• experience preparing, auditing, analyzing or evaluating financial statements that present a breadth 
and level of complexity of accounting issues that are generally comparable to the breadth and 
complexity of issues that can reasonably be expected to be raised by the issuer’s financial 
statements, or experience actively supervising individuals engaged in such activities; and 

• an understanding of internal controls and procedures for financial reporting. 

Audit Committee Oversight 

At no time since the commencement of the Company’s most recently completed financial year was a 
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by 
the Board. 

Reliance on Certain Exemptions 

At no time since the commencement of the Company’s most recently completed financial year has the 
Company relied on: 

(a) the exemption in section 2.4 (De Minimis Non-audit Services);  

(b) the exemption in subsection 6.1.1(4) (Circumstance Affecting the Business or Operations of the 
Venture Issuer); 

(c) the exemption in subsection 6.1.1(5) (Events Outside Control of Member); 

(d) the exemption in subsection 6.1.1(6) (Death, Incapacity or Resignation); or 

(e) an exemption from NI 52-110, in whole or in part, granted under Part 8 (Exemptions).  

Pre-Approval Policies and Procedures 

The Audit Committee pre-approves fees for non-audit services. 

External Auditor Service Fees 

The aggregate fees billed by the Company’s auditors for the past two fiscal years ended December 31, are 
shown in the table below.  

Nature of Services 
Auditors fees for the Year 
Ended December 31, 2020 

Auditors fees for the Year 
Ended December 31, 2019 

Audit Fees(1) $65,000 (estimated) $80,000  

Audit Related Fees(2) $Nil $Nil 

Tax Fees(3) $5,000(estimated) $3,000 

Total $55,000 $83,000 

Notes: 

1. “Audit Fees” include fees necessary to perform the annual audit and quarterly review of the 
Company’s interim financial statements. Audit Fees include fees for review of tax provisions and for 



 

   

accounting consultations on matters reflected in the financial statements. Audit Fees also include 
audit or other attest services required by legislation or regulation, such as comfort letters, consents 
reviews of securities filings and statutory audits. 

2. “Audit-Related Fees” include services that are traditionally performed by the auditor. These audit-
related services include employee benefit audits, due diligence assistance, accounting consultations 
on proposed transactions, internal control reviews and audit or attest services not required by 
legislation or regulation. 

3. “Tax Fees” include fees for all tax services other than those included in “Audit Fees” and “Audit-
Related Fees”. This category includes fees for tax compliance, tax planning and tax advice. Tax 
planning and tax advice includes assistance with tax audits and appeals, tax advice related to 
mergers and acquisitions, and requests for rulings or technical advice from tax authorities. 

Exemption 

The Company is a “venture issuer” as defined in NI 52-110 and is relying upon the exemption in section 6.1 
of NI 52-110 relating to Parts 3 (Composition of Audit Committee) and 5 (Reporting Obligations). 

STATEMENT OF CORPORATE GOVERNANCE 

Pursuant to National Instrument 58-101 Disclosure of Corporate Governance Practices, the Company is 
required to disclose its corporate governance practices with respect to the corporate governance guidelines 
(the “Guidelines”) adopted in National Policy 58-201. These Guidelines are not prescriptive, but have been 
used by the Company in adopting its corporate governance practices. The Company’s approach to 
corporate governance is set out below. 

General 

The Company recognizes the importance of good corporate governance to the long term and successful 
management of the Company. The Company values accountability, and honest and ethical behaviour. The 
Company’s Board and Management have adopted policies and established committee structures to provide 
the best corporate governance standards suitable to the Company’s current stage of development. The 
policies, codes and charters adopted include an Audit Committee Charter, Compensation Committee 
Charter and a Disclosure, Confidentiality and Insider Trading Policy.    

Board of Directors 

Directors are considered to be independent if they have no direct or indirect material relationship with the 
Company. A “material relationship” is a relationship which could, in the view of the Board, be reasonably 
expected to interfere with the exercise of a director’s independent judgment. 

Members of the current Board who are independent are Messrs. Mohan and Hays. Mr. Hutton is not 
independent as Mr. Hutton is the CEO and President of the Company. The Board facilitates its independent 
supervision over management by holding periodic Board meetings to discuss the operation of the Company 
and by ensuring representation on the Board by directors who are independent of management. 

Directorships 

The following directors of the Company hold directorships in other reporting issuers as set out below:  

 

 

Name of Director Name of Other Reporting Issuer 

Alnesh Mohan Healthspace Data Systems Ltd. 

Lakewood Exploration Inc. 

Premier Diversified Holdings Inc. 

Jay Hutton - 

Thomas D. Hays - 



 

   

Mandate of the Board 

The mandate of the Board is to manage or supervise the management of the business and affairs of the 
Company and to act with a view to the best interests of the Company. In doing so, the board oversees the 
management of the Company’s affairs directly and through its committees. In fulfilling its mandate, the 
Board, among other matters, is responsible for reviewing and approving the Company’s overall business 
strategies and its annual business plan, reviewing and approving the annual corporate budget and forecast, 
reviewing and approving significant capital investments outside the approved budget; reviewing major 
strategic initiatives to ensure that the Company’s proposed actions accord with shareholder objectives; 
reviewing succession planning; assessing management’s performance against approved business plans 
and industry standards; reviewing and approving the reports and other disclosure issued to shareholders; 
ensuring the effective operation of the Board; and safeguarding shareholders’ equity interests through the 
optimum utilization of the Company’s capital resources. 

Meetings of the Board 

The Board meets as required to review, among other things, the performance of the Company. Results are 
compared and measured against a previously established plan. The Board also holds a meeting to review 
and assess the Company’s financial budget and business plan for the ensuing year and its overall strategic 
objectives. This process establishes, among other things, benchmarks against which the Board may 
measure the performance of management. Other meetings of the Board are called to deal with special 
matters as circumstances require.  

Orientation and Continuing Education 

The Company does not provide a formal orientation or education program for new directors. However, new 
directors are educated about the nature and operation of the Company’s business, current issues, corporate 
strategy and the role of the Board, its committees and its directors by the current directors and senior 
officers. 

The Board encourages directors to participate in continuing education opportunities in order to ensure that 
directors maintain or enhance their skills and abilities as directors, and maintain a current and thorough 
understanding of the Company’s business. 

Ethical Business Conduct 

The Board has found that the fiduciary duties placed on individual directors by the Company’s governing 
corporate legislation and the common law and the restrictions placed by applicable corporate legislation on 
an individual director’s participation in decisions of the Board in which the director has an interest have 
been sufficient to ensure that the Board operates independently of management and in the best interests 
of the Company. 

Under applicable corporate legislation, a director is required to act honestly and in good faith with a view to 
the best interests of the Company and exercise the care, diligence and skill that a reasonably prudent 
person would exercise in comparable circumstances, and disclose to the board the nature and extent of 
any interest of the director in any material contract or material transaction, whether made or proposed, if 
the director is a party to the contract or transaction, is a director or officer (or an individual acting in a similar 
capacity) of a party to the contract or transaction or has a material interest in a party to the contract or 
transaction. The director must then abstain from voting on the contract or transaction unless the contract 
or transaction (i) relates primarily to their remuneration as a director, officer, employee or Agents of the 
Company or an affiliate of the Company, (ii) is for indemnity or insurance for the benefit of the director in 
connection with the Company, or (iii) is with an affiliate of the Company. If the director abstains from voting 
after disclosure of their interest, the directors approve the contract or transaction and the contract or 
transaction was reasonable and fair to the Company at the time it was entered into, the contract or 
transaction is not invalid and the director is not accountable to the Company for any profit realized from the 
contract or transaction. Otherwise, the director must have acted honestly and in good faith, the contract or 
transaction must have been reasonable and fair to the Company and the contract or transaction be 
approved by the shareholders by a special resolution after receiving full disclosure of its terms in order for 
the director to avoid such liability or the contract or transaction being invalid. 

Nomination of Directors 



 

   

The Board has not yet developed a protocol for the nomination of directors given the Company’s current 
size and stage of development. The Board periodically reviews the size and composition of the Board to 
determine if any changes are required as well as assess any potential nominees. The Board anticipates 
that should it determine to increase the number of directors, it will endeavour to seek new nominees who 
have a track record in general business management, special expertise in an area of strategic interest to 
the Company, the ability to devote the time required, demonstrated support for the Company’s mission and 
strategic objectives, and a willingness to serve. 

Compensation 

The Compensation Committee is comprised of two directors of the Company who are each independent in 
accordance with National Policy 58-201 – Corporate Governance Guidelines (“NP 58-201”). The current 
members of the Compensation and Governance Committee are Thomas D. Hays and Alnesh Mohan.  Our 
Compensation Committee is responsible for assisting our Board in fulfilling its governance and supervisory 
responsibilities in respect to compensation policies, processes and practices. The responsibilities of the 
Compensation Committee include, among other things, administering our compensation programs and 
reviewing and making recommendations to our Board concerning the level and nature of the compensation 
payable to our directors and officers. Our Compensation Committee’s oversight includes reviewing 
objectives, evaluating performance and ensuring that total compensation paid to our executive officers, 
personnel who report directly to our CEO and various other key executive officers and managers is fair, 
reasonable and consistent with the objectives of our philosophy and compensation program.  

Other Board Committees 

The Board has no committees other than the Audit Committee and Compensation Committee. 

Assessments 

On an ongoing basis, the Board monitors the adequacy of information given to directors, communication 
between the Board and management and the strategic direction and processes of the Board and 
committees. On an ongoing annual basis, the Board assesses the performance of the Board as a whole, 
each of the individual directors and each committee of the Board in order to satisfy itself that each is 
functioning effectively. 

STATEMENT OF EXECUTIVE COMPENSATION 

General 

For the purpose of this Statement of Executive Compensation: 

“Company” means VSBLTY Groupe Technologies Corp. 

“compensation securities” includes stock options, convertible securities, exchangeable securities and 
similar instruments including stock appreciation rights, deferred share units and restricted stock units 
granted or issued by the Company or one of its subsidiaries (if any) for services provided or to be provided, 
directly or indirectly to the Company or any of its subsidiaries (if any); 

“NEO” or “named executive officer” means: 

(a) each individual who served as chief executive officer (“CEO”) of the Company, or who 
performed functions similar to a CEO, during any part of the most recently completed 
financial year, 

(b) each individual who served as chief financial officer (“CFO”) of the Company, or who 
performed functions similar to a CFO, during any part of the most recently completed 
financial year,  

(c) the most highly compensated executive officer of the Company or any of its subsidiaries (if 
any) other than individuals identified in paragraphs (a) and (b) at the end of the most 
recently completed financial year whose total compensation was more than $150,000 for 
that financial year, and 



 

   

(d) each individual who would be an NEO under paragraph (c) but for the fact that the individual 
was neither an executive officer of the Company or its subsidiaries (if any), nor acting in a 
similar capacity, at the end of that financial year; 

“plan” includes any plan, contract, authorization or arrangement, whether or not set out in any formal 
document, where cash, compensation securities or any other property may be received, whether for one or 
more persons; and 

“underlying securities” means any securities issuable on conversion, exchange or exercise of 
compensation securities. 

Director and Named Executive Officer Compensation, excluding Compensation Securities 

The following table sets forth all direct and indirect compensation paid, payable, awarded, granted, given 
or otherwise provided, directly or indirectly, by the Company thereof to each NEO and each director of the 
Company, in any capacity, including, for greater certainty, all plan and non-plan compensation, direct and 
indirect pay, remuneration, economic or financial award, reward, benefit, gift or perquisite paid, payable, 
awarded, granted, given or otherwise provided to the NEO or director for services provided and for services 
to be provided, directly or indirectly, to the Company for the periods set forth below denominated in USD: 

Name and 
Position 

Fiscal 
Year 

Ended  

Salary, 
Consulting 

Fee, 
Retainer or 

Commission 

($) 

Bonus 

($) 

Committee 
or Meeting 

Fees 

($) 

Value of 
Perquisites 

($) 

Value of all 
other 

Compensation 

($) 

Total 
Compensation  

($) 

Guy 
Lombardo 
Director 

2020 
2019 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil  

Alnesh 
Mohan 
Director 

2020 
2019 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Jay Hutton  
CEO, 
President and 
Director 

2020 
2019 

$120,000 
$120,000 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

$120,000 
$120,000 

Thomas D. 
Hays 
Director(1) 

2020 
2019 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Laurette Pitts  
Former CFO 
and Director(2) 

2020 
2019 

$30,667 
$138,000 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

$30,667 
$138,000 

Heather Sim  
CFO(3) 

2020 
2019 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

(1) Mr. Hays was appointed as a director on October 5, 2020. 
(2) Ms. Pitts was appointed as the CFO on February 15, 2019 and resigned on March 23, 2020. Ms. 

Pitts was appointed as a director on February 1, 2019 and resigned on March 23, 2020. 
(3) Ms. Sim was appointed as the CFO on March 23, 2020. Ms. Sim provides CFO services through 

and is compensated by ACM Management Inc. 



 

   

Stock Options and Other Compensation Securities 

The following table sets out information concerning all compensation securities granted or issued to each 
director and NEO by the Company in the financial year ended December 31, 2020, for services provided 
or to be provided, directly or indirectly, to the Company or any of its subsidiaries.  

Compensation Securities 

Name 
and 

position 
 

Type of 
compens

ation 
security 

 

Number of 
compensation 

securities, 
number of 
underlying 

securities, and 
percentage of 

class(2) 
 

Date of 
issue or 

grant 
 

Issue, 
conversi

on or 
exercise 

price  
($) 

 

Closing 
price of 

security or 
underlying 
security on 

date of grant  
($) 

 

Closing 
price of 

security or 
underlying 
security at 
year end  

($) 
 

Expiry 
date 

 

Guy Lombardo 
Director(3) Stock 

Options(1) 

175,000 stock 
options/175,000 
common shares/ 

0.13% 

October 6, 
2020 

$0.17 $0.13 $0.68 
October 
6, 2025 

Alnesh Mohan 
Director (4) Stock 

Options(1) 

175,000 stock 
options/175,000 
common shares/ 

0.13% 

October 6, 
2020 

$0.17 $0.13 $0.68 
October 
6, 2025 

Jay Hutton  
CEO, President 
and Director(5) 

Stock 
Options(1) 

650,000 stock 
options/650,000 
common shares/ 

0.48% 

October 6, 
2020 

$0.17 $0.13 $0.68 
October 
6, 2025 

Thomas D. Hays 
Director (6) Stock 

Options 

250,000 stock 
options/250,000 
common shares/ 

0.19% 

October 6, 
2020 

$0.17 $0.13 $0.68 
October 
6, 2025 

Laurette Pitts  
Former CFO 
and Director (7) 

Stock 
Options(1) 

None n/a n/a n/a n/a n/a 

Heather Sim  
CFO 

Stock 
Options(1) 

None n/a n/a n/a n/a n/a 

 
Notes: 

(1) Options to acquire Common Shares of the Company issued pursuant to the Stock Option Plan. 
(2) Calculated on a partially diluted basis, based on the 134,811,765 Common Shares as of the date 

of grant. 
(3) As at December 31, 2020, Mr. Lombardo held: (i) 175,000 stock options, which stock options are 

exercisable at $0.17 per Common Share until expiry on October 6, 2025, and (ii) 275,000 stock 
options, which stock options are exercisable at $0.30 per Common Share until expiry on February, 
15, 2023. 

(4) As at December 31, 2020, Mr. Mohan held: (i) 175,000 stock options, which stock options are 
exercisable at $0.17 per Common Share until expiry on October 6, 2025, and (ii) 275,000 stock 
options, which stock options are exercisable at $0.30 per Common Share until expiry on February, 
15, 2023. 

(5) As at December 31, 2020, Mr. Hutton held: (i) 650,000 stock options, which stock options are 
exercisable at $0.17 per Common Share until expiry on October 6, 2025, and (ii) 425,000 stock 
options, which stock options are exercisable at $0.30 per Common Share until expiry on February, 
15, 2023. 

(6) As at December 31, 2020, Mr. Hays held 250,000 stock options, which stock options are 
exercisable at $0.17 per Common Share until expiry on October 6, 2025. 

(7) As at December 31, 2020, Ms. Pitts held nil stock options, which stock options. Ms. Pitts resigned 
as a Director on March 23, 2020 and the 325,000 options were cancelled on November 6, 2020. 



 

   

Exercise of Compensation Securities by Directors and Named Executive Officers  

No director or NEO of the Company exercised any compensation securities during the financial year ended 
December 31, 2020.  

Stock Plans and other Incentive Plans 

10% Rolling Share Option Plan 

The Company’s current Stock Option Plan is a “rolling” share option plan, whereby the aggregate number of 
Common Shares reserved for issuance, together with any other Common Shares reserved for issuance under 
any stock options issued under any former stock option plans of the Company, shall not exceed ten (10%) 
percent of the total number of issued Common Shares (calculated on a non-diluted basis) at the time an option 
is granted. The Stock Option Plan provides that the Board may, from time to time, in its discretion, grant to 
directors, officers, employees, consultants and other personnel of the Company and its subsidiaries or 
affiliates, options to purchase Common Shares of the Company. As at the date hereof, there are 8,855,000 
options outstanding under the Plan. 

A copy of the Stock Option Plan is available for review on the Company’s profile at www.sedar.com and at 
the office of the Company’s Corporate Secretary at 1500 – 409 Granville Street, Vancouver, British 
Columbia, V6C 1T2, Telephone: 604-484-7855 or at the registered offices of the Company, at 1500 – 1055 
West Georgia Street, Vancouver, British Columbia, V6E 4N7, Telephone: 604-689-9111 during normal 
business hours up to and including the date of the Meeting. 

RSU Plan 

On March 5, 2021, the Company adopted a restricted share unit plan (the “RSU Plan”) which allows the 
Company to reserve for issuance under the RSU Plan a maximum of 10% of the issued Common Shares 
at any given time, less the number of Common Shares reserved for issuance pursuant to any other 
compensation plans, including the Stock Option Plan. The Company implemented the RSU Plan alongside 
the Stock Option Plan. As at the date hereof, there are 133,500 RSU’s outstanding under the RSU Plan. 

The purpose of the RSU Plan is to promote the alignment of interests among employees, directors and 
executive officers of the Company.  A copy of the RSU Plan is available for review on the Company’s profile 
at www.sedar.com and at the office of the Company’s Corporate Secretary at 1500 – 409 Granville Street, 
Vancouver, British Columbia, V6C 1T2, Telephone: 604-484-7855 or at the registered offices of the 
Company, at 1500 – 1055 West Georgia Street, Vancouver, British Columbia, V6E 4N7, Telephone: 604-
689-9111 during normal business hours up to and including the date of the Meeting. 

Employment, Consulting and Management Agreements  



 

   

On January 1, 2019, the Company entered into an employment agreement with James Hutton, pursuant to 
which Mr. Hutton agreed to act as CEO of the Company in exchange for: (i) an annual base salary of 
$120,000; (ii) eligibility to participate in the Company’s bonus and other incentive compensation plans; and 
(iii) the grant of 425,000 stock options. The agreement will continue indefinitely unless terminated by the 
parties in accordance with is terms.  The agreement provides certain payments to Mr. Hutton in the event 
his services are terminated by the Company without cause. No amounts except accrued services up to the 
date of the termination are payable in the event that Mr. Hutton is terminated for cause or resigns voluntarily. 
The agreement provides that: (a) Mr. Hutton may terminate his engagement with the Company upon 60 
days’ written notice to the Company; (b) the Company may terminate its engagement with Mr. Hutton upon 
delivery of 60 days’ written notice to Mr. Hutton; and (c) if Mr. Hutton is terminated other than “for cause”, 
the Company is required to pay to Mr. Hutton a severance amount equal to 24 months’ base salary, based 
on the current approved retainer amounts plus any bonuses that are payable as well as full vesting of any 
outstanding options. 

On November 11, 2018, the Company entered into an engagement letter with ACM Management Inc., 
pursuant to which ACM Management Inc. agreed to provide accounting and bookkeeping services on an 
hourly basis for each hour of provided services in accordance with the following hourly rate structure: (i) 
$150 per hour for services provided by a Manager of Financial Reporting; (ii) $115 per hour for services 
provided by a Senior Accountant; and (iii) $80 per hour for services provided by an Accountant.    The  term  
of  the  agreement  is  for  a  period  of  one  year.  The  parties  verbally  agree  to  renew  the  agreement  
on  a  yearly  basis.  The  Company  may  terminate  this  agreement  at  any  time  by  providing  ten  (10)  
days’  notice  in  writing  to  ACM  Management  Inc. All services will cease immediately upon receipt of 
such notice and the Company will be required to pay all outstanding fees and expenses to the date of 
termination. Either  party  may  terminate  the  agreement  immediately  for  failure of the other party to 
meet its obligations thereunder. If the Company terminates the agreement without cause, the Company will 
be required to compensate ACM Management Inc. for the services provided and expenses incurred through 
the effective date of termination. Heather Sim, CFO of the Company, provides CFO services through and 
is compensated by ACM Management Inc. 

Other than as disclosed above, the Company or any of its subsidiaries has not entered into any agreement 
or arrangement under which compensation was provided during the most recently completed financial year 
or is payable in respect of services provided to the Company or any of its subsidiaries that were (a) 
performed by a director or NEO, or (b) performed by any other party but are services typically provided by 
a director or a NEO.  

Oversight and Description of Director and NEO Compensation  

The Company’s compensation program is intended to attract, motivate, reward and retain the management 
talent needed to achieve the Company’s business objectives of improving overall corporate performance 
and creating long-term value for the Company’s shareholders. The compensation program is intended to 
reward executive officers on the basis of individual performance and achievement of corporate objectives, 
including the advancement of the exploration and development goals of the Company. The Company’s 
current compensation program is comprised of base salary or fees, short term incentives such as 
discretionary bonuses and long term incentives such as stock options. 

The Compensation Committee is responsible for assisting the Board in fulfilling its governance and 
supervisory responsibilities, and overseeing the Company’s human resources, succession planning, and 
compensation policies, processes and practices. The Compensation Committee also ensures that 
compensation policies and practices provide an appropriate balance of risk and reward consistent with the 
Company’s risk profile. The Board has adopted a written charter for the Compensation Committee setting 
out its responsibilities for administering the Company’s compensation programs and reviewing and making 
recommendations to the Board concerning the level and nature of the compensation payable to directors 
and executive officers. The Compensation Committee’s oversight includes setting objectives, evaluating 
performance, and ensuring that total compensation paid to NEOs and various other key executive officers 
and key managers is fair, reasonable and consistent with the objectives of the Company’s philosophy and 
compensation program. 

Under the Compensation Committee Charter, the Compensation Committee, which is comprised entirely 
of independent Board members, is mandated to annually review the performance objectives of the CEO 
and other senior executives and recommend compensation changes to the Board.  Additionally, it is 
required to review and evaluate the performance of the CEO annually in light of pre-established 
performance objectives and report its conclusions to the Board.  Similarly, it is required to review the 



 

   

compensation for the CEO and recommend any changes to the Board annually.  Lastly, it is required to 
review the CEO’s recommendations annually for the other senior executives’ compensation and evaluation 
of performance objectives, and recommend any changes to the Board. 

Prior to forming the Compensation Committee, the Board was responsible for determining director and 
executive officer compensation.   

Pension Plan Benefits 

The Company does not operate any pension plans or provide any retirement benefits for its directors or 
employees. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The following table sets forth, as of the end of the Company’s most recently completed financial year, the 
number of securities to be issued upon exercise of outstanding stock options, the weighted-average 
exercise price and the number of securities remaining to be issued under equity compensation plans 
approved and not approved by the Shareholders:  

Plan Category 

Number of 
securities to be 

issued upon 
exercise of 
outstanding 

options, warrants 
and rights 

(a) 

Weighted-
average exercise 

price of 
outstanding 

options, warrants 
and rights 

(b) 

Number of securities 
remaining available for 
future issuance under 
equity compensation 

plans (excluding 
securities reflected in 

column (a)) 
(c) 

Equity compensation plans 
approved by security 
holders 9,180,000 Options $0.25 5,138,036 Options 

Equity compensation plans 
not approved by security 
holders Nil N/A Nil 

Total 9,180,000 Options $0.25 Options 5,138,036 Options 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No executive officers or directors, or former executive officers or directors, nor any associate of such 
individuals, is as at the date hereof, or has been since the beginning of the financial year ended December 
31, 2020, indebted to the Company or any of its subsidiaries in connection with a purchase of securities or 
otherwise. In addition, no indebtedness of these individuals to another entity has been the subject of a 
guarantee, support agreement, letter of credit or similar arrangement or understanding of the Company or 
any of its subsidiaries. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Other than as disclosed herein, no informed person of the Company, any proposed director of the 
Company, or any associate or affiliate of any informed person or proposed director, has had any material 
interest, direct or indirect, in any transaction since the commencement of the Company’s most recently 
completed financial year or in any proposed transaction which has materially affected or would materially 
affect the Company or any of its subsidiaries.  

An “informed person” means a director or executive officer of a reporting issuer; a director or executive 
officer of a person or company that is itself an informed person or subsidiary of a reporting issuer; any 
person or company who beneficially owns, or controls or directs, directly or indirectly, voting shares of a 
reporting issuer or a combination of both carrying more than 10% of the voting rights attached to all 
outstanding voting securities of the reporting issuer; and a reporting issuer that has purchased, redeemed 
or otherwise acquired any of its securities, for so long as it holds any of its securities. 

ADDITIONAL INFORMATION 



 

   

Financial information is provided in the audited consolidated financial statements of the Company for the 
year ended December 31, 2020 and in the related management discussion and analysis, which will be 
placed before shareholders at the Meeting. Additional information relating to the Company can be found on 
SEDAR at www.sedar.com. Copies of the Company’s audited consolidated financial statements and 
management’s discussion and analysis for the year ended December 31, 2020 will be available upon 
request from the Company’s Chief Financial Officer at hsim@vsblty.net, telephone: 604-674-1049. Copies 
of these documents will be provided free of charge to security holders of the Company. The Company may 
require payment of a reasonable charge from any person or company who is not a security holder of the 
Company, who requests a copy of any such document. 

OTHER MATTERS 

As of the date of this Information Circular, the Board is not aware of any other matters which may come 
before the Meeting other than as set forth in the Notice of Meeting that accompanies this Information 
Circular. If any other matter properly comes before the Meeting, it is the intention of the persons named in 
the enclosed Proxy to vote the shares represented thereby in accordance with their best judgment on such 
matter. 

The contents of this Information Circular and its distribution to shareholders have been approved by the 
Board. 

DATED at Vancouver, British Columbia this 11th day of August, 2021. 
 
BY ORDER OF THE BOARD 
 
“Jay Hutton” 
 
Jay Hutton 
Chief Executive Officer 

mailto:hsim@vsblty.net
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RESTRICTED SHARE UNIT PLAN 

 

RESTRICTED SHARE UNIT PLAN 

 

PURPOSE AND INTERPRETATION 

Section 1.1  Purpose 

The purpose of the Plan is to promote and advance the interests of the Company by (i) providing 

Eligible Persons with additional incentive through an opportunity to receive bonuses in the form of 

Common Shares of the Company, (ii) encouraging stock ownership by such Eligible Persons, (iii) 

increasing the proprietary interest of Eligible Persons in the success of the Company, and (iv) increasing 

the ability to attract, retain and motivate Eligible Persons. 

Section 1.2 Definitions 

For the purposes of this Plan, the following terms shall have the following meanings: 

(a) “Account” means a notional account maintained for each Participant on the books of the 

Company which will be credited with Restricted Share Units and Dividend RSUs, in 

accordance with the terms of the Plan; 

(b) “Affiliate” means any person that controls or is controlled by the Company or that is 

controlled by the same person that controls the Company; 

(c) “Affiliated Company” means a company that is a subsidiary of another company or if two 

or more companies are subsidiaries of the same company or two or more companies are 

controlled by the same person or company;  

(d) “Associate” has the meaning ascribed to that term in Section 2.22 of NI 45-106; 

(e) “Applicable Law” mean any applicable law, including without limitation: (i) the BCBCA; 

(ii) Applicable Securities Laws; (iii) the ITA; (iv) any other applicable corporate, 

securities, tax or other laws, statutes, rules, requirements or regulations, whether federal, 

provincial, state, local or foreign; and (v) Stock Exchange Policy; 

(f) “Applicable Securities Law” means the BCSA and the equivalent thereof in each province 

and territory of Canada in which the Company is a “reporting issuer” or the equivalent 

thereof, together with the regulations, rules and blanket orders of the securities commission 

or similar regulatory authority in each of such jurisdictions. 

(g) “BCBCA” means the Business Corporations Act (British Columbia), together with the 

regulations thereto, as may be amended from time to time. Any reference to any section of 

the BCBCA shall also be a reference to any successor provision promulgated thereunder. 

(h) “BCSA” means the Securities Act (British Columbia), together with the regulations thereto, 

as may be amended from time to time. Any reference to any section of the BCSA shall also 

be a reference to any successor provision promulgated thereunder.  

(i) “Black-Out Period” means a period when the Participant is prohibited from trading in the 

Company’s securities, including the Common Shares, pursuant to Applicable Securities 

Laws or the policies of the Company; 
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(j) “Board” means the board of directors of the Company or such delegate as set out in 

Section 3.1(1); 

(k) “Business Day” means any day other than a Saturday, Sunday or a statutory or civic 

holiday in the City of Toronto, Ontario, on which the Stock Exchange is open for trading; 

(l) “Cause” means: 

(i) if the Participant has a written agreement with the Company or a subsidiary of the 

Company in which cause is defined, “cause” as defined therein; or  

(ii) if the Participant has no written agreement with the Company or a subsidiary of 

the Company in which cause is defined, 

(A) in the case of employee, director or officer Participants: (I) the inability of 

the Participant to perform their 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; (II) the failure of the Participant 

to follow the Company’s reasonable instructions with respect to the 

performance of their duties; (III) any material breach by the Participant of 

their obligations under any code of ethics, any other code of business 

conduct or any lawful policies or procedures of the Company; (IV) 

excessive absenteeism, flagrant neglect of duties, serious misconduct, or 

conviction of crime or fraud; and (V) 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; 

(B) in the case of Consultant Participants, for any reason, upon one (1) week’s 

notice, provided there is no conflict with Applicable Law; 

(m) “Certificate” has the meaning given to that term in Section 3.1(3); 

(n) “Change of Control Event” means:  

(i) the acquisition of a sufficient number of voting securities in the capital of the 

Company so that the acquiror, together with Persons or Entities acting jointly or in 

concert with the acquiror, becomes entitled, directly or indirectly, to exercise more 

than 50% of the voting rights attaching to the outstanding voting securities in the 

capital of the Company (provided that, prior to the acquisition, the acquiror was 

not entitled to exercise more than 50% of the voting rights attaching to the 

outstanding voting securities in the capital of the Company); 

(ii) the completion of a consolidation, merger, arrangement or amalgamation of the 

Company with or into any other entity whereby the voting securityholders of the 

Company immediately prior to the consolidation, merger, arrangement or 

amalgamation receive less than 50% of the voting rights attaching to the 

outstanding voting securities of the consolidated, merged, arranged or 

amalgamated entity; 

(iii) the complete liquidation or dissolution of the Company or the completion of a sale, 

lease, exchange or other transfer (in one transaction or a series of transactions) 

whereby all or substantially all of the Company’s undertakings and assets become 
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the property of any other entity and the voting securityholders of the Company 

immediately prior to the sale hold less than 50% of the voting rights attaching to 

the outstanding voting securities of that other entity immediately following that 

sale; or 

(iv) an occurrence when a majority of the directors elected at any annual or 

extraordinary general meeting of shareholders of the Company are not individuals 

nominated by the Company’s then-incumbent Board. 

(o) “Common Shares” means the common shares in the share capital of the Company; 

(p) “Company” means VSBLTY Groupe Technologies Corp., a company incorporated under 

the laws of the Province of British Columbia; 

(q) “Consultant has the meaning ascribed to that term in Section 2.22 of NI 45-106; 

(r) “control” has the meaning ascribed to that term in Section 1.4 of NI 45-106; 

(s) “Controlled Company” means a company controlled by another person or company or by 

two or more companies; 

(t) “Disability” means a medically determinable physical or mental impairment expected to 

result in death or to last for a continuous period of not less than 12 months, and which 

causes an individual to be unable to engage in any substantial gainful activity, or any other 

condition of impairment that the Board, acting reasonably, determines constitutes a 

disability. 

(u) “Dividend RSUs” means a bookkeeping entry credited to a Participant’s Account 

equivalent in value to the dividend, if any, paid on a Common Share in accordance with 

Section 4.2 of the Plan; 

(v) “Eligible Person” means: 

(i) any director, officer, or employee of the Company or any Affiliate;  

(ii) subject to confirmation of the receipt of independent tax advice having been 

obtained by the recipient Consultant, any Consultant of the Company or any 

Affiliate; and 

(iii) subject to confirmation of the receipt of independent tax advice having been 

obtained by the recipient Personal Holding Company, any Personal Holding 

Company of any of the persons listed in Section 1.2(v)(i) above; 

who is designated by the Board as eligible to participate in the Plan; 

(w) “Expiry Date” means the expiry date set out by the Board on the date of approval of a 

grant and as described in the applicable Certificate (which for greater certainty may vary 

between RSUs granted from time to time), following which an RSU is expired and is 

thereafter incapable of settlement, and is of no value whatsoever, provided however that 

any RSU shall be deemed to have expired no later than December 1st of the third year after 

the Service Year, unless extended in accordance with Section 4.3(4)(a) of the Plan;  
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(x) “Grant Date” means any date determined from time to time by the Board as a date on 

which a grant of RSUs will be made to one or more Eligible Persons under this Plan; 

(y) “ITA” means the Income Tax Act (Canada) and any regulations thereunder, each as 

amended from time to time. Any reference to any section of the ITA shall also be a 

reference to any successor provision and any regulation promulgated thereunder. 

(z) “Investor Relations Activities” means any activities, by or on behalf of the Company or 

Shareholder, that promote or reasonably could be expected to promote the purchase or sale 

of securities of the Company, but does not include: 

(i) the dissemination of information provided, or records prepared, in the ordinary 

course of business of the Company 

(A) to promote the sale of products or services of the Company, or 

(B) to raise public awareness of the Company,  

1. that cannot reasonably be considered to promote the purchase or 
sale of securities of the Company; 

(ii) activities or communications necessary to comply with the requirements of: 

(A) Applicable Securities Laws; 

(B) Stock Exchange requirements, including Stock Exchange Policy, or the 

by-laws, rules or other regulatory instruments of any other self-regulatory 

body or exchange having jurisdiction over the Company; 

(iii) communications by a publisher of, or writer for, a newspaper, magazine or 

business or financial publication, that is of general and regular paid circulation, 

distributed only to subscribers to it for value or to purchasers of it, if: 

(A) the communication is only through the newspaper, magazine or 

publication, and 

(B) the publisher or writer receives no commission or other consideration 

other than for acting in the capacity of publisher or writer; or 

(iv) activities or communications that may be otherwise specified by the Stock 

Exchange. 

(aa) “Market Price” means, unless otherwise required by Applicable Law or by any applicable 

accounting standard for the Company’s desired accounting for RSU Awards, with respect 

to any particular date, the last available closing market price of the Common Shares on the 

Stock Exchange. In the event that the Common Shares are not listed and posted for trading 

on any Stock Exchange, the Market Price shall be the fair market value of such Common 

Shares as determined by the Board in its discretion; 

(bb) “NI 45-106” means National Instrument 45-106 - Prospectus Exemptions, as may be 

amended from time to time. Any reference to any section of the NI 45-106 shall also be a 

reference to any successor provision promulgated thereunder. 
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(cc) “Outstanding Issue” means the number of Common Shares that are outstanding (on a non-

diluted basis) immediately prior to the Common Share issuance or grant of RSUs in 

question, as applicable. 

(dd) “Participant” means an Eligible Person to whom RSUs have been granted and are 

outstanding; 

(ee) “Performance Criteria” means such corporate and/or personal performance criteria as 

may be determined by the Board in respect of the grant and/or vesting of Restricted Share 

Units to any Participant, which criteria may be applied to either the Company and its 

Related Entities as a whole or a Related Entity individually or in any combination, and 

measured either in total, incrementally or cumulatively over a calendar year or such other 

performance period as may be specified by the Board in its sole discretion, on an absolute 

basis or relative to a pre-established target, to previous years’ results or to a designated 

comparison group; 

(ff) “Personal Holding Company” means a personal holding company that is either wholly 

owned, or controlled by, any director, executive officer or employee of the Company or an 

Affiliated Entity, and the shares of which are held directly or indirectly by any such person 

or the person s spouse, minor children and/or minor grandchildren; 

(gg) “Person” or “Entity” means an individual, natural person, company, government or 

political subdivision or agency of a government, and where two or more persons act as a 

partnership, limited partnership, syndicate or other group for the purpose of acquiring, 

holding or disposing of securities of an issuer, such partnership, limited partnership, 

syndicate or group shall be deemed to be a Person or Entity; 

(hh) “Plan” means this Restricted Share Unit plan of the Company, as amended from time to 

time; 

(ii) “Related Entity” means a Person that is controlled by the Company.  For the purposes of 

this Plan, a Person (first person) is considered to control another Person (second person) if 

the first Person, directly or indirectly, has the power to direct the management and policies 

of the second person by virtue of 

(i) ownership of or direction over voting securities in the second Person, 

(ii) a written agreement or indenture, 

(iii) being the general partner or controlling the general partner of the second Person, 

or  

(iv) being a trustee of the second Person;  

(jj) “Related Person” means: 

(i) a Related Entity of the Company; 

(ii) a partner, director or officer of the Company or Related Entity; 

(iii) a promoter of or Person who performs Investor Relations Activities for the 

Company or Related Entity; and 
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(iv) any Person that beneficially owns, either directly or indirectly, or exercises voting 

control or direction over at least 10% of the total voting rights attached to all voting 

securities of the Company or Related Entity. 

(kk) “Reporting Insider” means a reporting insider as defined under National Instrument 55-

104 – Insider Reporting Requirements, as may be amended from time to time; 

(ll) “Restricted Share Unit” or “RSU” means a bookkeeping entry equivalent in value to a 

Common Share credited to a Participant’s Account and representing the right of a 

Participant to whom a grant of such restricted share units is made to receive one Common 

Share (or, pursuant to Section 4.3, an amount of cash equal to the Market Value thereof), 

pursuant and subject to the terms and conditions set forth in this Plan and in the applicable 

Certificate; 

(mm) “RSU Award” means the number of RSUs determined by the Board to be awarded to the 

Participant and credited to a Participant’s Account, as evidenced by a Certificate; 

(nn) “Service Year” means the year in which an Eligible Person’s services were or are rendered 

that give rise to the grant of an RSU Award; 

(oo) “Settlement Date” means the Business Day during the Settlement Period on which a 

Participant elects to settle an RSU in accordance with Section 4.3; 

(pp) “Settlement Notice” has the meaning set out in Section 4.3; 

(qq) “Settlement Period” means the period starting on the Vesting Date and ending on the 

Expiry Date; 

(rr) “Shareholder” means a holder of a Common Share in the capital of the Company;  

(ss) “Share Compensation Arrangement” means any stock option, stock option plan, 

employee stock purchase plan, restricted share unit, or any other compensation or incentive 

mechanism involving the issuance or potential issuance of Common Shares, including a 

share purchase from treasury which is financially assisted by the Company by way of a 

loan, guarantee or otherwise including, without limitation, this Plan; 

(tt) “Stock Exchange” means the Canadian Securities Exchange or if the Common Shares are 

not listed on the Canadian Securities Exchange, any stock exchange on which the Common 

Shares are listed or traded, as determined by the Board; 

(uu) “Stock Exchange Policy” means the rules and policies of the Stock exchange, as may be 

amended from time to time; 

(vv) “subsidiary” means a person or company that is: 

(i) controlled directly or indirectly by: 

(A) that other, or 

(B) that other and one or more persons or companies each of which is 

controlled by that other, or 
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(C) two or more persons or companies, each of which is controlled by that 

other; or 

(ii) a subsidiary of a person or company that is the other’s subsidiary; 

(ww) “Termination Date” means the date on which a Participant ceases to be an Eligible Person 

or otherwise on such date on which the Company terminates its engagement of the 

Participant. For greater certainty, in the case of a Participant whose employment or term of 

office with the Corporation or any Subsidiary Company terminates in the circumstances 

set out in Section 4.4(1)(a), Section 4.4(1)(b) or Section 4.4(1)(c), the date that is 

designated by the Corporation or any Subsidiary Company, as the last day of the 

Participant’s employment or term of office with the Corporation or such Subsidiary 

Company, provided that in the case of termination of employment or term of office by 

voluntary resignation by the Participant, such date shall not be earlier than the date notice 

of resignation was given, and “Termination Date” specifically does not include any period 

of reasonable notice that the Corporation or any Subsidiary Company may be required at 

law to provide to the Participant; and 

(xx) “Vesting Date” or “Vesting Dates” means the date or dates (as applicable) on which an 

RSU is vested and/or the satisfaction of the Performance Criteria for the purposes of the 

Plan. 

Section 1.3 Interpretation 

Words importing the singular number only shall include the plural and vice versa and words 

importing the masculine shall include the feminine. 

Section 1.4 Headings 

The headings of all Articles, Sections, and paragraphs in the Plan are inserted for convenience of 

reference only and shall not affect the construction or interpretation of the Plan. 

Section 1.5 References to this RSU Plan 

The words “herein”, “hereby”, “hereunder”, “hereof” and similar expressions mean or refer to the 

Plan as a whole and not to any particular article, Section, paragraph or other part hereof. 

Section 1.6 Canadian Funds 

Unless otherwise specifically provided, all references to dollar amounts in the Plan are references 

to lawful money of Canada. 

 

SHARE CAPITAL 

Section 2.1 Shares Reserved 

(1) Subject to adjustment under Section 5.3(1), the securities that may be acquired by Participants 

pursuant to RSUs granted under this Plan shall consist of authorized but unissued Common Shares. 
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(2) The Company shall at all times during the term of this Plan ensure that the number of Common 

Shares it is authorized to issue shall be sufficient to satisfy the requirements of RSUs granted under this 

Plan. 

(3) The aggregate maximum number of Common Shares made available for issuance under the Plan, 

subject to adjustment under Section 5.3(1), shall be determined from time to time by the Board, but in any 

case, shall not exceed 10% of the Outstanding Issue from time to time, less any Common Shares reserved 

for issuance under all other Share Compensation Arrangements, subject to adjustments as provided in the 

Plan.   

(4) The Plan shall be a “rolling plan” and therefore when RSUs are cancelled (whether or not upon 

payment with respect to vested RSUs) or terminated, Common Shares shall automatically be available for 

issuance pursuant to RSUs granted under the Plan. 

Section 2.2 Limits on RSU Grants 

(1) The Company shall only grant RSU Awards under this Plan in accordance with Section 3.2 hereof.  

For greater certainty, all RSU Awards granted under the Plan which may be denominated or settled in 

Common Shares, and all such Common Shares issued under the Plan, will be issued pursuant to the 

prospectus and registration requirements of Applicable Securities Laws or an exemption from such 

prospectus and registration requirements. 

(2) The Company shall only grant RSU Awards under this Plan in compliance with Section 2.24 of NI 

45-106. Until such time as the Corporation obtains shareholder approval of this RSU Plan and other Share 

Compensation Arrangements in accordance with section 2.24 of NI 45-106, such compliance shall be 

evidenced by a Compliance Certificate executed by the Company, in substantially the form attached hereto 

as Schedule “B”, as may be amended by the Board from time to time. 

(3) The maximum number of listed securities of the Company (either issued directly or issuable on 

settlement of any RSUs or other convertible securities) which may be granted within any 12 month period 

to Persons engaged in Investor Relations Activities for the Company must not exceed 1% of the Outstanding 

Issue. 

 

ADMINISTRATION 

Section 3.1 General 

(1) This Plan shall be administered by the Board, in its discretion. Notwithstanding the foregoing or 

any other provision contained herein, the Board shall have the right to delegate (to the extent permitted by 

Applicable Law) the administration and operation of this Plan, in whole or in part, to a committee of the 

Board and/or to any member of the Board. Any delegation pursuant to this Section 3.1 shall be documented 

in a resolution of the Board. 

(2) Subject to the terms and conditions set forth herein and Applicable Law, the Board is authorized to 

provide for the granting, vesting, settlement and method of settlement of RSUs, all on such terms (which 

may vary between RSUs granted from time to time) as it shall determine. In addition, the Board shall have 

the authority to: 

(a) select any directors, officers, employees or Consultants of the Company or subsidiary of 

the Company to participate in this Plan; provided that RSUs granted to any Participant shall 

be approved by the Shareholders if the rules of the Stock Exchange require such approval; 
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(b) construe and interpret this Plan and all agreements entered into hereunder; 

(c) prescribe, amend and rescind rules and regulations relating to this Plan; and 

(d) make all other determinations necessary or advisable for the administration of this Plan. 

All determinations and interpretations made by the Board shall be binding on all 

Participants and on their legal, personal representatives and beneficiaries. 

(3) An RSU Award shall be evidenced by an Restricted Share Unit Grant Agreement Certificate 

(“Certificate”), in substantially the form attached hereto as Schedule “A”, as may be amended by the Board 

from time to time. Each such Certificate shall include the following terms and conditions and such 

additional terms and conditions (in either case not inconsistent with the provisions of the Plan and such 

provisions of the Plan shall prevail in the event of a conflict between the Plan and a Certificate or any other 

communications) as the Board shall determine, in its discretion:  

(a) the number of RSUs subject to the RSU Award to be credited to the Participant’s Account; 

(b) the Grant Date; 

(c) the Vesting Date, Vesting Dates applicable to the RSUs subject to the RSU Award; 

(d) Performance Criteria (if any); 

(e) the Settlement Period and Expiry Date applicable to an RSU subject to the RSU Award; 

(f) the nature and duration of the restrictions, if any, to be imposed upon the sale or other 

disposition of Common Shares acquired upon settlement of the RSU; and 

(g) such other terms, conditions and limitations permitted by and not inconsistent with this 

Plan as the Board may determine. 

(4) No member of the Board (or person acting under delegated authority) nor the Company, will be 

liable for any action or determination taken or made in the administration, interpretation, construction or 

application of this Plan, any Certificate or any RSU issued pursuant to this Plan, or otherwise in any way 

in respect of any Participant’s participation in this Plan or the holding or settlement of RSUs. To the fullest 

extent permitted by Applicable Law, the Company shall indemnify and save harmless, and shall advance 

and reimburse the expenses of, each Person made, or threatened to be made, a party to any action or 

proceeding in respect of the Plan by reason of the fact that such Person is or was a member of the Board or 

is or was a member of the committee responsible for administering and operating the Plan in respect of any 

claim, loss, damage or expense (including legal fees) arising therefrom. 

Section 3.2 Compliance with Legislation 

(1) The Plan, the terms of the issue or grant and the settlement of RSUs hereunder and the Company’s 

obligation to sell and deliver Common Shares upon settlement of RSUs shall be subject to all Applicable 

Law and to such approvals by any regulatory or governmental agency as may, in the opinion of counsel to 

the Company, be required. The Company shall not be obliged by any provision of the Plan or the grant of 

any RSU hereunder to issue or sell Common Shares in violation of such laws, rules and regulations or any 

condition of such approvals. 

(2) No RSU shall be granted and no Common Shares issued or sold thereunder where such grant, issue 

or sale would require registration of the Plan or of Common Shares under the securities laws of any foreign 
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jurisdiction and any purported grant of any RSU or issue or sale of Common Shares hereunder in violation 

of this provision shall be void. 

(3) The Company shall have no obligation to issue any Common Shares pursuant to the Plan unless 

such Common Shares shall have been duly listed, upon official notice of issuance, with the Stock Exchange. 

Common Shares issued to Participants pursuant to the settlement of RSUs may be subject to restrictions or 

limitations on sale or resale under Applicable Securities Laws. 

(4) If Common Shares cannot be issued to a Participant upon the settlement of an RSU due to legal or 

regulatory restrictions, the obligation of the Company to issue such Common Shares under the Plan shall 

terminate, at no cost to the Company nor obligation to otherwise compensate a Participant in any way. 

Section 3.3 Miscellaneous 

(1) Nothing contained herein shall prevent the Board from adopting other or additional compensation 

arrangements, subject to any required Shareholder or Stock Exchange approval. 

(2) Nothing contained in the Plan nor in any RSU granted hereunder shall be deemed to give any 

Participant any interest or title in or to any Common Shares of the Company or any rights as a Shareholder 

or any other legal or equitable right against the Company whatsoever other than as set forth in the Plan and 

pursuant to the settlement of any RSU. 

(3) The Plan does not give any Participant or any employee of the Company or any of its Affiliated 

Companies or Controlled Companies or subsidiaries the right or obligation to continue to serve as a 

Consultant, director, officer or employee of, or be engaged by, as the case may be, the Company or any of 

its Affiliated Companies or Controlled Companies or subsidiaries. The awarding of RSUs to any Eligible 

Person is a matter to be determined solely in the discretion of the Board. The Plan shall not in any way 

fetter, limit, obligate, restrict or constrain the Board with regard to the allotment or issue of any Common 

Shares or any other securities in the capital of the Company or any of its subsidiaries other than as 

specifically provided for in the Plan. 

(4) The existence of any RSUs shall not affect in any way the right or power of the Company or its 

Shareholders to make or authorize any adjustment, recapitalization, reorganization or other change in the 

Company s capital structure or its business, or any amalgamation, combination, merger or consolidation 

involving the Company or to create or issue any bonds, debentures, shares or other securities of the 

Company or the rights and conditions attaching thereto or to affect the dissolution or liquidation of the 

Company or any sale or transfer of all or any part of its assets or business, or any other corporate act or 

proceeding, whether of a similar nature or otherwise. 

(5) No fractional Common Shares shall be issued upon the settlement of RSUs granted under the Plan 

and, accordingly, if a Participant would become entitled to a fractional Common Share upon the settlement 

of an RSU, or from an adjustment pursuant to Section 5.3(1) such Participant shall only have the right to 

receive the next lowest whole number of Common Shares and no payment or other adjustment will be made 

with respect to the fractional interest so disregarded. 
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RESTRICTED SHARE UNITS 

Section 4.1 Granting of RSUs 

(1) Where the Board determines to grant an RSU Award to an Eligible Person under the terms and 

conditions applicable to such RSU Award, the Company shall deliver to the Eligible Person a Certificate, 

containing the terms and condition applicable to such RSU Award. 

(2) On the grant of an RSU Award, the Company will credit the Participant’s Account with the number 

of RSUs granted to such Participant under the terms of the RSU Award. 

(3) The grant of an RSU Award shall entitle the Participant to the conditional right to receive for each 

RSU credited to the Participant’s Account, at the election of the Company, either one Common Share or an 

amount in cash, in each case net of applicable taxes and contributions to government sponsored plans, as 

determined by the Board, equal to the Market Price of one Common Share on the Settlement Date for each 

RSU credited to the Participant’s Account, subject to the conditions set out in the Certificate and in the 

Plan, and subject to all other terms of this Plan. 

(4) An Eligible Person may receive an RSU Award on more than one occasion under the Plan and may 

receive separate RSU Awards on any one occasion. 

(5) RSUs granted under this Plan to an Eligible Person in a calendar year will (subject to any applicable 

terms and conditions, and subject to any determination made by the Board, including as may be reflected 

in the Certificate) represent a right to a bonus or similar award to be received for services rendered by such 

Eligible Person to the Company or an Affiliate, as the case may be, in the fiscal year ending in or coincident 

with (or, where determined by the Board, before) such calendar year.  

Section 4.2 Dividends 

(1) Unless the Board determines otherwise, additional RSUs (“Dividend RSUs”) will be credited to a 

Participant’s Account where the Company declares and pays a dividend on Common Shares. The number 

of Dividend RSUs credited to a Participant’s Account in connection with the payment of dividends on 

Common Shares will be based on the actual amount of cash dividends that would have been paid to such 

Participant had they been holding such number of Shares equal to the number of RSUs credited to the 

Participant’s Account on the date on which cash dividends are paid on the Common Shares and the Market 

Price of the Common Shares on the payment date. 

(2) Dividend RSUs credited to a Participant’s Account shall vest and be settled in the same manner 

and on the same date as the RSUs to which they relate. 

Section 4.3 Settlement of Restricted Share Units 

(1) Subject to the provisions of the Plan and in particular Section 4.4 and Section 5.2 and any vesting 

limitations, including any Performance Criteria, imposed by the Board in its sole unfettered discretion at 

the time of grant, RSUs subject to an RSU Award may be settled by a Participant during the Settlement 

Period applicable to the RSU by delivery to the Company of a notice (the “Settlement Notice”) in a form 

attached to the Certificate.  As soon as practicable following the receipt of the Settlement Notice, RSUs 

will be settled by the Company through the delivery by the Company of such number of Common Shares 

equal to the number of RSUs then being settled or, at the Company’s election, an amount in cash, in each 

case net of applicable taxes and contributions to government sponsored plans, equal to the Market Price at 

the Settlement Date of one Common Share for each RSU then being settled. Where, prior to the Expiry 
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Date, a Participant fails to elect to settle an RSU, the Participant shall be deemed to have elected to settle 

such RSUs on the day immediately preceding the Expiry Date. 

(2) Notwithstanding the foregoing, if the Company elects to issue Common Shares in settlement of 

RSUs: 

(a) the Company may arrange for such number of the Common Shares to be sold as it deems 

necessary or advisable to raise an amount at least equal to its determination of such 

applicable taxes, with such amount being withheld by the Company; or 

(b) the Company may elect to settle for cash such number of RSUs as it deems necessary or 

advisable to raise funds sufficient to cover such withholding taxes with such amount being 

withheld by the Company; or 

(c) the Company may, as a condition of settlement in the form of Common Shares, require the 

Participant to pay the applicable taxes as determined by the Company or make such other 

arrangement acceptable to the Company in its discretion (if at all) as it deems necessary or 

advisable. 

(3) Subject to the terms of the Plan, as soon as practicable after receipt of any of the amount, 

undertaking or election listed in Section 4.3(2), the Company will forthwith cause the transfer agent and 

registrar of the Common Shares to deliver to the Participant a certificate or certificates in the name of the 

Participant or a statement of account, at the discretion of the Company, representing in the aggregate 

Common Shares issued to the Participant. 

(4) Notwithstanding any other provision of the Plan: 

(a) no RSU shall be capable of settlement after the Expiry Date, provided, however, that if the 

Expiry Date in respect of an RSU falls on a date upon which such Participant is prohibited 

from exercising such RSU due to a Black-Out Period or other trading restriction imposed 

by the Company or under Applicable Securities Law, then the Expiry Date of such RSU 

shall be automatically extended to the fifth (5th) Business Day following the date the 

relevant Black-Out Period or other trading restriction imposed by the Company or 

Applicable Securities Law is lifted, terminated or removed but in no event shall the Expiry 

Date be extended beyond December 31st of the third year after the Service Year. The 

foregoing extension applies to all RSUs regardless of the Grant Date and shall not be 

considered an extension of the term thereof as otherwise referred to in the Plan. In addition, 

the Participant acknowledges that such an extension may result in less favourable tax 

consequences to the Participant than if the RSUs had been settled on the original Expiry 

Date;  

(b) the Settlement Period shall be automatically reduced in accordance with Section 4.4 upon 

the occurrence of any of the events referred to therein; and 

(c) no RSU in respect of which Shareholder approval is required under the rules of the Stock 

Exchange shall be settled until such time as such RSU has been so approved. 

Section 4.4 Termination of Service 

(1) Except as otherwise determined by the Board: 
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(a) all RSUs held by the Participant (whether vested or unvested) shall terminate automatically 

on the Termination Date for any reason other than as set forth in paragraphs (b) and (c) 

below; 

(b) in the case of a termination of the Participant’s service by reason of (A) termination by the 

Company or any subsidiary of the Company other than for Cause, or (B) the Participant’s 

death or Disability, the Participant’s unvested RSUs shall vest automatically as of such 

date, and on the earlier of the original Expiry Date and any time during the ninety (90) day 

period commencing on the date of such termination of service (or, if earlier, the 

Termination Date), the Participant (or their executor or administrator, or the person or 

persons to whom the Participant’s RSUs are transferred by will or the applicable laws of 

descent and distribution) will be eligible to request that the Company settle their vested 

RSUs. Where, prior to the 90th day following such termination of service (or, if earlier, the 

Termination Date) the Participant fails to elect to settle a vested RSU, the Participant shall 

be deemed to have elected to settle such RSU on such 90th day (or, if earlier, the 

Termination Date) and to receive Common Shares in respect thereof; 

(c) in the case of a termination of the Participant’s services by reason of (A) voluntary 

resignation, or (B) death or Disability, only the Participant’s unvested RSUs shall terminate 

automatically as of such date, and any time during the ninety (90) day period commencing 

on the date of such termination of service (or, if earlier, the Termination Date), the 

Participant will be eligible to request that the Company settle their vested RSUs. Where, 

prior to the 90th day following such termination of service (or, if earlier, the Termination 

Date) the Participant fails to elect to settle a vested RSU, the Participant shall be deemed 

to have elected to settle such RSU on such 90th day (or, if earlier, the Termination Date) 

and to receive Common Shares in respect thereof; 

(d) for greater certainty, where a Participant’s employment, term of office or other engagement 

with the Company terminates by reason of termination by the Company or any subsidiary 

of the Company for Cause then any RSUs held by the Participant (whether unvested or 

vested) at the Termination Date, immediately terminate and are cancelled on the 

Termination Date or at a time as may be determined by the Board, in its discretion; 

(e) a Participant’s eligibility to receive further grants of RSUs under this Plan ceases as of the 

earliest of the date the Participant resigns from or terminates its engagement with the 

Company or any subsidiary of the Company and the date that the Company or any 

subsidiary of the Company provides the Participant with written notification that the 

Participant’s employment, term of office or engagement, as the case may be, is terminated, 

notwithstanding that such date may be prior to the Termination Date; and 

(f) for the purposes of the Plan, a Participant shall not be deemed to have terminated service 

or engagement where: (i) the Participant remains in employment or office within or among 

the Company or any subsidiary of the Company or (ii) the Participant is on a leave of 

absence approved by the Board. 

Section 4.5 Non-transferability of RSUs 

(1) RSUs shall not be transferable or assignable by the Participant otherwise than by will or the laws 

of descent and distribution, and shall be exercisable during the lifetime of a Participant only by the 

Participant and after death only by the Participant’s legal representative. 
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TERMINATION, AMENDMENTS AND ADJUSTMENTS 

Section 5.1 Amendment and Termination 

(1) The Board may amend, suspend or terminate the Plan or any portion thereof at any time in 

accordance with applicable law, and subject to any required regulatory approval.  

(2) No such amendment, suspension or termination shall alter or impair any RSUs or any rights 

pursuant thereto granted previously to any Participant without the consent of such Participant. 

(3) If the Plan is terminated, the provisions of the Plan and any administrative guidelines, and other 

rules and regulations adopted by the Board and in force at the time of the Plan termination shall continue 

in effect during such time as an RSU or any rights pursuant thereto remain outstanding. 

(4) With the consent of the affected Participant, the Board may amend or modify any outstanding RSU 

in any manner to the extent that the Board would have had the authority to initially grant such award as so 

modified or amended, including without limitation, to change the date or dates as of which the RSU 

becomes exercisable, subject to the prior approval of the Stock Exchange where necessary. 

Section 5.2 Change of Control 

(1) Notwithstanding any other provision of this Plan, in the event of an actual or potential Change of 

Control Event, the Board may, in its discretion, without the necessity or requirement for the agreement or 

consent of any Participant: (i) accelerate, conditionally or otherwise, on such terms as it sees fit, the vesting 

date of any RSU; (ii) permit the conditional settlement of any RSU, on such terms as it sees fit; (iii) 

otherwise amend or modify the terms of the RSU, including for greater certainty permitting Participants to 

settle any RSU, to assist the Participants to tender the underlying Common Shares to, or participate in, the 

actual or potential Change of Control Event or to obtain the advantage of holding the underlying Common 

Shares during such Change of Control Event; and (iv) terminate, following the successful completion of 

such Change of Control Event, on such terms as it sees fit, the RSUs not settled prior to the successful 

completion of such Change of Control Event, including, without limitation, for no payment or other 

compensation. 

(2) The determination of the Board in respect of any such Change of Control Event shall for the 

purposes of this Plan be final, conclusive and binding. 

Section 5.3 Adjustments 

(1) If there is a change in the outstanding Common Shares by reason of any stock dividend or split, 

recapitalization, amalgamation, consolidation, combination or exchange of shares, or other corporate 

change, the Board shall make, subject to the prior approval of the Stock Exchange where necessary, 

appropriate substitution or adjustment in 

(a) the number or kind of Common Shares or other securities reserved for issuance pursuant 

to the Plan, and 

(b) the number and kind of Common Shares or other securities subject to unsettled and 

outstanding RSUs granted pursuant to the Plan; 

provided, however, that no substitution or adjustment shall obligate the Company to issue 
fractional RSUs or shares. If the Company is reorganized, amalgamated with another 
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company or consolidated, the Board shall make such provisions for the protection of the 
rights of Participants as the Board in its discretion deems appropriate. 

(2) For greater certainty, no amount will be paid to, or in respect of, a Participant under the Plan or 

pursuant to any other arrangement, and no additional RSUs, Common Shares or other securities of the 

Company will be granted to a Participant to compensate the Participant for any downward fluctuations in 

the Market Price of a Common Share nor will any other form of benefit, cash or otherwise, be conferred 

upon, or in respect of, a Participant for such a purpose. 

 

GENERAL 

Section 6.1 Effective Date 

The Plan shall be effective upon the approval of the Plan by the Board. 

Section 6.2 Notice 

Any Notice required to be given by this Plan shall be in writing and shall be given by registered 

mail, postage prepaid, or delivered by courier or by electronic transmission addressed, if to the Company, 

to the head office of the Company at Suite 206, 595 Howe Street, Vancouver, British Columbia, V6C 2T5, 

Attention: Chief Financial Officer; or if to a Participant, to such Participant at their address as it appears on 

the books of the Company or in the event of the address of any such Participant not so appearing, then to 

the last known address of such Participant; or if to any other person, to the last known address of such 

person. 

Section 6.3 Tax Withholdings 

The Company shall be entitled to withhold such number of Common Shares or amount of cash 

payable to a Participant, either under this Plan or otherwise, or make or require the Participant to make, 

such other arrangement, including an arrangement as  contemplated under Section 4.3(2), as it may deem 

necessary or advisable so as to ensure that the Company is in compliance with the applicable provisions of 

any federal, provincial or local law relating to the withholding or remittance of tax or other relevant 

amounts. It is the responsibility of the Participant to complete and file any tax returns which may be required 

within the periods specified under applicable laws as a result of the Participant’s participation in the Plan. 

The Company shall not be responsible for any tax consequences to a Participant as a result of the 

Participant’s participation in the Plan. 

Section 6.4 Rights of Participants 

No person entitled to settle any RSU granted under this Plan shall have any of the rights or 

privileges of a Shareholder in respect of any Common Shares issuable upon settlement of such RSU until 

such Common Shares have been issued to such person. Subject to Section 4.2 and Section 5.3, no holder of 

any RSUs shall be entitled to receive, and no adjustment shall be made for, any dividends, distributions or 

any other rights declared for Shareholders for which the record date is prior to the date on which Common 

Shares are issued in satisfaction of a Participant’s RSUs. 

Section 6.5 Right to Funds 

(1) Neither the establishment of this Plan nor the granting of RSUs under this Plan shall be deemed to 

create a trust. 
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(2) Amounts payable to any Participants under this Plan shall be a general, unsecured obligation of the 

Company. 

(3) The right of the Participant to receive payment pursuant to this Plan shall be no greater than the 

right of other unsecured creditors of the Company. 

Section 6.6 Right to Issue Other Shares 

The Company shall not by virtue of this Plan be in any way restricted from declaring and paying 

stock dividends, issuing further Common Shares, varying or amending its share capital or corporate 

structure or conducting its business in any way whatsoever. 

Section 6.7 Successors and Assigns 

The Plan shall be binding on all successors and assigns of the Company and a Participant, including 

without limitation, the legal representatives of such Participant or any receiver or trustee in bankruptcy or 

representative of the Participant’s creditors. 

Section 6.8 Funding of the Plan 

The Plan shall be unfunded. No funds will be set aside to guarantee the payment of RSUs, which 

will remain an unfunded liability recorded on the books of the Company. 

Section 6.9 No Representation or Warranty 

The Company makes no representation or warranty as to the future market value of any Common 

Shares issued in accordance with the provisions of the Plan. 

Section 6.10 Governing Law 

This Plan and all matters to which reference is made herein shall be governed by and interpreted in 

accordance with the laws of the Province of British Columbia and the laws of Canada applicable therein. 

Section 6.11 Severability 

The invalidity or unenforceability of any provision of the Plan shall not affect the validity or 

enforceability of any other provision and any invalid or unenforceable provision shall be severed from the 

Plan. 
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RESTRICTED SHARE UNIT PLAN 

 

SCHEDULE “A” 

RESTRICTED SHARE UNIT AGREEMENT CERTIFICATE 

 
TO: [Name of Participant] (the “Participant”) 

Dear ⚫  

VSBLTY Groupe Technologies Corp. (the “Company”) hereby confirms a grant of restricted share 
units (“RSUs”) described in the table below to the Participant pursuant to the Company’s 
Restricted Share Unit Plan (the “RSU Plan”), as amended from time to time. The RSU Plan is 
incorporated herein by reference and made a part of this letter agreement. Capitalized terms not 
otherwise defined herein shall have the same meanings as in the RSU Plan.  

Each RSU granted to the Participant named herein represents the right of the Participant to 
receive one common share in the share capital of the Company (an “RSU Share”) or, at the 
Company’s election, an amount in cash, in each case net of applicable taxes and contributions to 
government sponsored plans, equal to the Market Price of one RSU Share for each RSU then 
being settled, on the date(s) or pursuant to the terms specified below.  Upon each Vesting Date, 
the Participant may deliver a written notice in the form attached hereto as Appendix “1” specifying 
the number of RSUs to be denominated or settled, in the Company’s discretion, in Common 
Shares or cash.  

Subject to any further vesting conditions noted herein or the RSU Plan, the following number of 
RSUs are awarded with the following Grant Date(s), Expiry Date(s) and Vesting Date(s): 

  

No. of RSUs  Service Year* Grant Date Vesting Date(s) Expiry Date** 

     

     

     

[Any additional vesting conditions/Performance Criteria (if any) added here or attached 
hereto] 

*the year in which the Participant services were/are rendered for which the RSU grant is awarded 

**the Expiry Date must be set no later than December 1st of the third year after the end of the 
Service Year 
 

The Participant hereby acknowledges and consents that: 

1. The Participant has received a copy of the RSU Plan and has read, understands and 
agrees to be bound by the provisions of the RSU Plan, including provisions relating to 
the tax treatment, tax withholding obligations and tax reassessment risks that apply or 
may apply in certain circumstances; 

2. The Participant is, under the terms and conditions of the RSU Plan, a bona fide Eligible 
Person, entitled to receive RSUs under the RSU Plan and Applicable Law;  
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3. The RSUs granted hereunder shall vest, be redeemed and terminate in accordance with 
the provisions set out in this Agreement and the provisions of the RSU Plan; 

4. RSU Shares will be subject to restrictions on disposition for a period of four (4) months 
from the Grant Date and, if issued before the date that is four (4) months after the Grant 
Date, will be legended accordingly and, in any event, will comply with the restrictions on 
disposition of Applicable Securities Laws and Stock Exchange Policy; 

5. If the Participant is, or becomes, a resident of the United States of America, the 
Participant will (and it shall be a condition of the redemption of the Participant’s RSUs) 
that the Participant will execute such additional certificate of representation that may be 
reasonably required by the Company; and 

6. The Participant acknowledges and consents to the Company collecting the Participant’s 
personal information for the purposes of this Certificate; retaining the personal 
information for as long as permitted or required by Applicable Law or business practices; 
and providing to various governmental and regulatory authorities, as may be required by 
Applicable Securities Laws, Stock Exchange rules, including Stock Exchange Policy, 
and the rules of the Investment Industry Regulatory Organization of Canada (IIROC) or 
to give effect to this agreement any personal information provided by the Participant. 

 

DATED ____________________, 20____. 

VSBLTY GROUPE TECHNOLOGIES CORP. 

Per:   
 Authorized Signatory 

The undersigned hereby accepts such grant, acknowledges being a Participant under the RSU 
Plan, agrees to be bound by the provisions thereof and agrees that the RSU Plan will be effective 
as an agreement between the Company and the undersigned with respect to the RSUs granted 
or otherwise issued to the undersigned. 

DATED ____________________, 20____. 

  
 
 
 
  
Participant’s Signature 

 
  
Name of Participant  (print) 
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[OR] 

[NAME OF COMPANY PARTICIPANT] 
By: 

______________________________________ 
Authorized Signatory 

 
_____________________________________ 
Name of Authorized Signatory 



 

 

APPENDIX “1” 

RSU NOTICE FORM 

 

To: The Board of Directors of VSBLTY Groupe Technologies Corp. (the “Company”) 

 

1. The undersigned (the “Participant”), being the holder of restricted share units (‘RSUs”) of the 

Company pursuant to the RSU plan of the Corporation (the “RSU Plan”), hereby elects, in 

accordance with and subject to the RSU Plan and the Certificate granting the RSUs to the 

Participant, to acquire  ____________ common shares in the capital of the Company (each, an 

“RSU Share”) on a basis of, and at the Company’s election, either: (a) one (1) RSU Share for each 

vested RSU held by the RSU Holder, or (b) an amount in cash, net of applicable taxes, equal to the 

Market Price of one RSU Share for each vested RSU. 

 

2. The Participant acknowledges and agrees that the issuance of the RSU Shares, if applicable, is 

subject to the terms and conditions of the Certificate representing the RSUs and the RSU Plan.  

3. If the Company elects to denominate or settle the RSUs on the basis of RSU Shares, the Participant 

directs the Company to register and deliver certificates or DRS Statements evidencing the RSU 

Shares as follows:  

           
 
             
 

4. If the Company elects to denominate or settle the RSUs on the basis of cash, the Participant directs 

the Corporation to issue and deliver a cheque as follows in respect of the portion of the RSU Shares 

settled in cash:  

 
           
 
             

All capitalized terms not defined herein shall have the meanings attributable to such terms as in the RSU 

Plan. 

DATED the    day of                      , 20___. 

 

             

Signature of Witness     Signature of Participant  

 

             

Name of Witness (please print)   Name of Participant (please print)



  

  

LEGAL*45627075.1 

SCHEDULE “B” 

COMPLIANCE CERTIFICATE 

 

VSBLTY Groupe Technologies Corp. (the “Company”) has granted or proposes to grant to 

_________________________ (the “Recipient”) a total of ______________ restricted share units 

(“RSUs”) pursuant to the Company’s Restricted Share Unit Plan (the “RSU Plan”), as amended from time 

to time. The RSU Plan is incorporated herein by reference and made a part of this compliance certificate. 

Capitalized terms not otherwise defined herein shall have the same meanings as in the RSU Plan.  

In connection with such grant, the Company confirms that, for the purposes of NI 45-106, either of the 

following apply: 

(a) ____ The Recipient is not one of the following (a “Specified Recipient”): an investor relations 

person of the Company, an associated consultant of the Company, an executive officer of the 

Company, a director of the Company, or a permitted assign of those persons; or 

(b) _____ if the Recipient is a Specified Recipient, after the grant, the number of Common Shares, 

calculated on a fully diluted basis,  

(i) reserved for issuance under stock options of the Company granted to (A) related persons 

does not exceed 10% of the outstanding shares of the Company, and (B) a related person 

does not exceed 5% of the outstanding shares of the Company; and 

(ii) issued within 12 months to (A) related persons does not exceed 10% of the outstanding 

shares of the Company, and (B) a related person and the associates of the related person 

does not exceed 5% of the outstanding shares of the Company. 

 

Dated _______________ 20___. 

 

VSBLTY GROUPE TECHNOLOGIES CORP. 

 

________________________________ 

Authorized Signatory  
 


