
 

 

 

BITCOIN WELL INC. 

NOTICE OF ANNUAL GENERAL & SPECIAL MEETING OF SHAREHOLDERS  
TO BE HELD ON THURSDAY, JUNE 18, 2026 

NOTICE IS HEREBY GIVEN that the Annual General & Special Meeting (the “Meeting”) of the holders 
(the “Shareholders”) of common shares (“Common Shares”) of Bitcoin Well Inc. (the “Corporation”) 
will be held in a virtual-only format via Google Meet at 1:00 p.m. (Mountain time) on Thursday, June 18, 
2026, and at any adjournment or postponement thereof for the following purposes, as more particularly 
described in the accompanying management information circular (the “Information Circular”): 

1. To receive the audited financial statements of the Corporation as at and for the financial year ended 
December 31, 2025, together with the notes thereto and the auditor’s report thereon (the “Financial 
Statements”); 

2. To set the number of directors of the Corporation for the ensuing year at four (4); 

3. To elect the directors of the Corporation for the ensuing year; 

4. To re-appoint Kingston Ross Pasnak LLP, Chartered Professional Accountants, as the auditors of 
the Corporation for the ensuing year, at a remuneration to be fixed by the Board; 

5. To consider and, if thought fit, to re-approve by ordinary resolution the Corporation’s Omnibus 
Equity Incentive Plan, including all unallocated awards thereunder, as set out under the heading 
“Re-Approval of Omnibus Equity Incentive Plan” in the accompanying Information Circular;  

6.  To consider and, if deemed advisable, to pass, with or without variation, a special resolution 
authorizing and approving an amendment to the Corporation’s articles to effect a consolidation of 
the Corporation's issued and outstanding Common Shares (each a “Common Share” and 
collectively, the “Common Shares”) at a ratio to be determined by the directors of the Corporation 
between the range of 10:1 and 130:1, as set out under the heading “Share Consolidation” in the 
accompanying Information Circular; and 

7. To transact any other business as may properly be brought before the Meeting or any 
adjournment(s) or postponement thereof. 

Shareholders of record at the close of business on May 4, 2026, will be entitled to vote at the Meeting. 
Shareholders whose names have been entered in the register of Shareholders at the close of business on that 
date will be entitled to receive notice of and to vote at the Meeting, provided that, to the extent a Shareholder 
transfers the ownership of any of such Shareholder’s Common Shares after such date and the transferee of 
those Common Shares establishes that the transferee owns the shares and requests, by 4:30 p.m. (Mountain 
time) not later than ten (10) days before the Meeting, to be included in the list of Shareholders eligible to 
vote at the Meeting, such transferee will be entitled to vote those Common Shares at the Meeting. If you 
are a non-registered Shareholder and receive these materials through your broker or another intermediary, 
please complete and return the materials in accordance with the instructions provided to you by your broker 



 

 3 
 
 

or other intermediary. If you are a non-registered Shareholder and do not complete and return the materials 
in accordance with such instructions, you may lose the right to vote at the Meeting. 

This year the Corporation has decided to use notice-and-access (as defined in National Instrument 54-101 
Communication with Beneficial Owners of Securities of a Reporting Issuer) to deliver the Information 
Circular and the Financial Statements and related Management’s Discussion and Analysis (collectively, the 
“Meeting Materials”) to Shareholders. Notice-and-access is a set of rules developed by the Canadian 
Securities Administrators that allows companies to post meeting materials online, reducing paper and 
mailing costs. However, together with this Notice of Annual General & Special Meeting (the “Notice of 
Meeting”), Shareholders will continue to receive a proxy (in the case of registered Shareholders) or voting 
instruction form (in the case of beneficial Shareholders), enabling them to vote at the Meeting. The 
Corporation encourages and reminds all Shareholders to review the Information Circular before voting. 

If you have given the Corporation instructions to send you printed copies of the Meeting Materials, the 
Information Circular accompanies this Notice of Meeting, and the Corporation has mailed you a copy of its 
Financial Statements and related Management’s Discussion and Analysis. All other Shareholders can 
download the Meeting Materials from the Corporation’s website at bitcoinwell.com or from the 
Corporation’s profile on SEDAR+ at www.sedarplus.ca. 

For more information regarding notice-and-access or to obtain printed copies of the Meeting Materials, 
please contact the transfer agent, Odyssey Trust Company, via www.odysseycontact.com or by phone at 1-
888-290-1175 (toll-free within North America) or 1-587-885-0960 (direct from outside North America). 

The Corporation is holding the Meeting in a virtual-only format by way of Google Meet meeting. While 
Shareholders will not be able to attend the Meeting in person, the online platform will provide each 
Shareholder with an equal opportunity to participate in real time and vote at the Meeting, regardless of 
geographic location or particular circumstances. The Meeting will be held in a virtual-only format: 

Topic: Bitcoin Well Inc. Annual General & Special Meeting 
Time: Thursday, June 18, 2026, at 1:00 p.m. (Mountain time)  

Virtual meeting dial-in information:  

Video call link: meet.google.com/ejp-dejy-zrd 
Or dial: (CA) +1 647-733-4067 (PIN: 665800399) 

If you are unable to attend the Meeting virtually, Shareholders are encouraged to vote by the form 
of proxy pursuant to the instructions in this Notice. To be effective, you must date, sign and return 
the enclosed form of proxy to the Corporation’s transfer agent, Odyssey Trust Company, Trader’s 
Bank Building, Suite 702, 67 Yonge St., Toronto, Ontario, M5E 1J8, Attention: Proxy Department in 
the enclosed self-addressed envelope not later than 1:00 p.m. (Edmonton time) on June 16, 2026 or 
not less than forty-eight (48) hours (excluding Saturdays, Sundays and holidays) prior to the time set 
for the Meeting or any adjournment or postponement thereof. 

The instrument appointing a proxy shall be in writing and shall be executed by the Shareholder or the 
Shareholder’s attorney authorized in writing or, if the Shareholder is a company, under its corporate seal 
by an officer or attorney thereof duly authorized. 

The persons named in the enclosed form of proxy are directors and/or officers of the Corporation. Each 
Shareholder has the right to appoint a proxyholder other than such persons, who need not be a 
Shareholder, to attend and to act for such Shareholder and on such Shareholder’s behalf at the 

http://www.sedarplus.ca./
http://www.odysseycontact.com/
https://urldefense.proofpoint.com/v2/url?u=https-3A__meet.google.com_ejp-2Ddejy-2Dzrd-3Fhs-3D224&d=DwMFaQ&c=euGZstcaTDllvimEN8b7jXrwqOf-v5A_CdpgnVfiiMM&r=Z1ClU55TmNzNtmCcO_DnNwFzmCu-ClIt9wGrO_Gc1ds&m=fEvXOCJmrNl4L2DePmp-ijtx7-hCAS8hiER3OHgAPff4c_pxsDA3aTjiviFO2yi4&s=8Wc96lecCYLvcx2G_NzL4jvN9_b23mRd_RhfAda8SR4&e=
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Meeting. To exercise such right, the names of the nominees of management should be crossed out and the 
name of the Shareholder’s appointee should be legibly printed in the blank space provided. 

In the event of a strike, lockout or other work stoppage involving postal employees, all documents required 
to be delivered by a Shareholder should be delivered to Odyssey Trust Company at: 

Email:  proxy@odysseytrust.com 
Fax:  1-800-517-4553 
Internet: https://vote.odysseytrust.com 

DATED this 4th day of May, 2026. 

By order of the Board of Directors. 
 

 
BITCOIN WELL INC.  
 
 

  

/s/ “Adam O’Brien”  
Adam O’Brien 
Chair of the Board of Directors 
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	AUDIT COMMITTEE CHARTER  OF BITCOIN WELL INC.
	Purpose
	Composition, Procedures and Organization
	1. The Committee shall consist of a minimum of three (3) members of the Board.
	2. A majority of the members of the Committee shall be independent and the Board, who in the opinion of the Board, would be free from a relationship which would interfere with the exercise of the Committee members’ independent judgment. At least two (...
	3. The Board, at its organizational meeting held in conjunction with each annual general meeting of the shareholders, shall appoint the members of the Committee for the ensuing year. The Board may at any time remove or replace any member of the Commit...
	4. Unless the Board shall have appointed a chair of the Committee, the members of the Committee shall elect a chair and a secretary from among their number.
	5. The quorum for meetings shall be a majority of the members of the Committee, present in person or by telephone or other telecommunication device that permits all persons participating in the meeting to speak and to hear each other.
	6. The Committee shall have access to such officers and employees of the Organization and to the Organization’s external auditors, and to such information respecting the Organization, as it considers to be necessary or advisable in order to perform it...
	7. The internal auditors and the external auditors shall have a direct line of communication to the Committee through its chair and may bypass management if deemed necessary. The Committee, through its chair, may contact directly any employee in the O...

	Roles and Responsibilities
	8. The overall duties and responsibilities of the Committee shall be as follows:
	a) to assist the Board in the discharge of its responsibilities relating to the Organization’s accounting principles, reporting practices and internal controls and its approval of the Organization’s annual and quarterly consolidated financial statemen...
	b) to establish and maintain a direct line of communication with the Organization’s internal and external auditors and assess their performance;
	c) to ensure that the management of the Organization has designed, implemented and is maintaining an effective system of internal financial controls; and
	d) to report regularly to the Board on the fulfillment of its duties and responsibilities.

	9. The duties and responsibilities of the Committee as they relate to the external auditors shall be as follows:
	e) to recommend to the Board a firm of external auditors to be engaged by the Organization, and to verify the independence of such external auditors;
	f) to review and approve the fee, scope and timing of the audit and other related services rendered by the external auditors;
	g) review the audit plan of the external auditors prior to the commencement of the audit;
	h) to review with the external auditors, upon completion of their audit:
	i) contents of their report;
	j) scope and quality of the audit work performed;
	k) adequacy of the Organization’s financial and auditing personnel;
	l) co-operation received from the Organization’s personnel during the audit;
	m) internal resources used;
	n) significant transactions outside of the normal business of the Organization;
	o) significant proposed adjustments and recommendations for improving internal accounting controls, accounting principles or management systems; and
	p) the non-audit services provided by the external auditors;
	q) to discuss with the external auditors the quality and not just the acceptability of the Organization’s accounting principles; and
	r) to implement structures and procedures to ensure that the Committee meets the external auditors on a regular basis in the absence of management.

	10. The duties and responsibilities of the Committee as they relate to the Organization’s internal auditors are to:
	s) periodically review the internal audit function with respect to the organization, staffing and effectiveness of the internal audit department;
	t) review and approve the internal audit plan; and
	u) review significant internal audit findings and recommendations, and management’s response thereto.

	11. The duties and responsibilities of the Committee as they relate to the internal control procedures of the Organization are to:
	a) review the appropriateness and effectiveness of the Organization’s policies and business practices which impact the financial integrity of the Organization, including those relating to internal auditing, insurance, accounting, information services ...
	b) review compliance under the Organization’s business conduct and ethics policies and to periodically review these policies and recommend to the Board changes which the Committee may deem appropriate;
	c) review any unresolved issues between management and the external auditors that could affect the financial reporting or internal controls of the Organization; and
	d) periodically review the Organization’s financial and auditing procedures and the extent to which recommendations made by the internal audit staff or by the external auditors have been implemented.

	12. The Committee is also charged with the responsibility to:
	a) review the Organization’s quarterly statements of earnings, including the impact of unusual items and changes in accounting principles and estimates and report to the Board with respect thereto;
	b) review and approve the financial sections of:
	c) the annual report to shareholders;
	d) the AIF, if required;
	e) annual and interim MD&A;
	f) prospectuses;
	g) news releases discussing financial results of the Organization; and
	h) other public reports of a financial nature requiring approval by the Board, and report to the Board with respect thereto;
	i) review regulatory filings and decisions as they relate to the Organization’s consolidated financial statements;
	j) review the appropriateness of the policies and procedures used in the preparation of the Organization’s consolidated financial statements and other required disclosure documents, and consider recommendations for any material change to such policies;
	k) review and report on the integrity of the Organization’s consolidated financial statements;
	l) review the minutes of any audit committee meeting of subsidiary companies;
	m) review with management, the external auditors and, if necessary, with legal counsel, any litigation, claim or other contingency, including tax assessments that could have a material effect upon the financial position or operating results of the Org...
	n) review the Organization’s compliance with regulatory and statutory requirements as they relate to financial statements, tax matters and disclosure of financial information; and
	o) develop a calendar of activities to be undertaken by the Committee for each ensuing year and to submit the calendar in the appropriate format to the Board following each annual general meeting of shareholders.

	13. The Committee shall have the authority:
	a) to engage independent counsel and other advisors as it determines necessary to carry out its duties,
	b) to set and pay the compensation for any advisors employed by the Committee; and
	c) to communicate directly with the internal and external auditors.


	Caveats
	14. It is not the Committee’s duty to plan or conduct audits to determine that the Organization’s financial statements are complete and accurate and are in accordance with international financial reporting standards or generally accepted accounting pr...
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	1. Establishment, Purpose, and Duration
	1.1. Establishment of the Plan
	1.2. Purposes

	2. Interpretation
	2.1. Definitions
	2.2. Interpretation
	a) The use of headings is for ease of reference only and does not affect construction or interpretation of the Plan.
	b) Where the context so requires, words importing the singular number include the plural and vice versa, and words importing the masculine gender include the feminine and neuter genders.
	c) References to Sections and Subsections are references to sections and subsections in the Plan, unless otherwise specified.
	d) All amounts paid or values to be determined under the Plan shall be in Canadian dollars. Values determined in currencies other than Canadian dollars shall be converted into Canadian dollars using the prevailing applicable exchange rates on the day ...
	e) Whenever the Board is to exercise discretion in the administration of the terms and conditions of the Plan or any Award, the term “discretion” means the “sole and absolute discretion” of the Board.
	f) Where the words “including” or “includes” appear in the Plan, they mean “including (or includes) without limitation”.
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	3.3. Eligibility
	3.4. Taxes and Other Source Deductions
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	3.6. Indemnification
	3.7. Governing Law
	3.8. Total Shares Subject to Awards
	In addition, the grant of Awards under the Plan is subject to the following additional limitations:
	a) the aggregate number of Shares issuable to Insiders of the Company under the Plan or any other Security Based Compensation Plan of the Company shall not at any time exceed 10% of the Outstanding Issue and the aggregate number of Shares issuable to ...
	b) the aggregate number of Shares issuable to any one Person under the Plan or any other Security Based Compensation Plan of the Company, within a one-year period, shall not at any time exceed 5% of the Outstanding Issue as at the date any Award is gr...
	c) the aggregate number of Shares issuable to any one Consultant under the Plan or any other Security Based Compensation Plan of the Company, within a one-year period, shall not at any time exceed 2% of the Outstanding Issue as at the date any Award i...
	d) the aggregate number of Shares issuable to all Persons retained to provide Investor Relations Activities under the Plan or any other Security Based Compensation Plan of the Company, within a one-year period, shall not at any time exceed 2% of the O...
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	4.1. Grant of Options
	4.2. Terms and Conditions of Options
	a) the number of Shares issuable on the exercise of such Option;
	b) the Exercise Price subject to Section 4.3;
	c) the Expiry Date;
	d) the Vesting schedule, if any; and
	e) such other terms and conditions as the Board may consider appropriate in its discretion,
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	4.6. Issue of Shares
	4.7. Conditions to Delivery of Shares
	a) the satisfaction of all requirements under applicable laws in respect thereof and obtaining all approvals the Company shall determine to be necessary or advisable in connection with the authorization, issuance or sale thereof, including shareholder...
	b) if such Shares are listed on any stock exchange or quotation market in or outside Canada, compliance with the requirements of such stock exchanges or quotation markets.

	4.8. Extension of Options that Expire During a Blackout Period
	4.9. Effect of Exercise

	5. Restricted Share Units
	5.1. Grant of RSUs
	5.2. Number of RSUs
	a) Each RSU Award Agreement shall set forth the type and Award Date of the Share Units evidenced thereby, the number of RSUs subject to such Award, the applicable Time Vesting Conditions (which may be no earlier than one year following the Award Date,...
	b) The number of RSUs, including fractional RSUs, granted at any particular time pursuant to this Section 5 will be calculated by dividing (i) the amount payment that is to be paid in RSUs, as determined by the Board, by (ii) the greater of (A) the Ma...
	c) One (1) RSU is equivalent to one (1) Share.
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	a) Except as otherwise provided in an Award Agreement:
	(i) all of the Vested RSUs covered by a particular grant and related RSUs may be settled on the first Business Day following their Vesting Date (the “RSU Settlement Date”);
	(ii) the Company is entitled to deliver to the Participant, within 10 Business Days following the RSU Settlement Date, a Share Unit Settlement Notice providing for the method of settlement for the Share Units in respect of any or all Vested Share Unit...
	(iii) in the Share Unit Settlement Notice, the Company will elect, at the Board’s discretion, including with respect to any fractional Share Units, to settle Vested Share Units for their cash equivalent (determined in accordance with Section 5(5)(a)),...

	b) Except as otherwise provided in an Award Agreement, subject to Section 5.4(c), settlement of Share Units shall take place promptly following delivery of a Share Unit Settlement Notice and take the form set out in the Share Unit Settlement Notice (u...
	(i) in the case of settlement of RSUs for their cash equivalent, delivery of the cash equivalent to the Participant;
	(ii) in the case of settlement of RSUs for Shares, delivery of a share certificate to the Participant or the entry of the Participant’s name on the share register for the Shares; or
	(iii) in the case of a settlement of RSUs for a combination of Shares and cash, a combination of (i) and (ii) above.

	c) Except as otherwise provided in an Award Agreement, if a Share Unit Settlement Notice is not received by a Participant in respect of his or her RSUs within 10 Business Days following the RSU Settlement Date, settlement shall take the form of Shares...

	5.5. Determination of Amounts
	a) For the purposes of determining the cash equivalent of RSUs to be made pursuant to Section 5.4(b)(i) or Section 5.4(b)(iii), such calculation will be made on the RSU Settlement Date based on the Market Value on the RSU Settlement Date multiplied by...
	b) For the purposes of determining the number of Shares from treasury to be issued and delivered to a Participant upon settlement of RSUs pursuant to Section 5.4(b)(ii) or Section 5.4(b)(iii), such calculation will be made on the RSU Settlement Date b...


	6. Performance Share Units
	6.1. Grant of PSUs
	6.2. Number and Type of Share Units
	a) Each Award Agreement shall set forth the type and Award Date of the PSUs evidenced thereby, the number of PSUs subject to such Award, the applicable Vesting conditions including the Performance Goals to be achieved during any Performance Period, th...
	b) PSUs that are subject to Performance Goals may, in the discretion of the Board, be granted subject to a performance multiplier (a “Performance Multiplier”) such that the PSU shall entitle the holder to receive more or less than one Share upon Vesti...

	6.3. PSU Account
	6.4. Performance Goals
	6.5. Settlement of PSUs
	a) Except as otherwise provided in an Award Agreement:
	(i) all of the Vested PSUs covered by a particular grant and related Share Units may be settled on the first Business Day following their Vesting Date (the “PSU Settlement Date”);
	(ii) the Company is entitled to deliver to the Participant, within 10 Business Days following the PSU Settlement Date, a Share Unit Settlement Notice providing for the method of settlement for the PSUs in respect of any or all Vested Share Units held ...
	(iii) in the Share Unit Settlement Notice, the Company will elect, at the Board’s discretion, including with respect to any fractional PSUs, to settle Vested Share Units for their cash equivalent (determined in accordance with Section 6.6(a)), Shares ...

	b) Except as otherwise provided in an Award Agreement, subject to Section 6.5(c), settlement of PSUs shall take place promptly following delivery of a Share Unit Settlement Notice and take the form set out in the Share Unit Settlement Notice (unless o...
	(i) in the case of settlement of PSUs for their cash equivalent, delivery of the cash equivalent to the Participant;
	(ii) in the case of settlement of PSUs for Shares, delivery of a share certificate to the Participant or the entry of the Participant’s name on the share register for the Shares; or
	(iii) in the case of a settlement of PSUs for a combination of Shares and cash, a combination of (i) and (ii) above.

	Subject to the paragraph below, if a PSUs would otherwise expire during a Blackout Period, the term of such Share Unit shall automatically be extended until 10 Business Days after the end of the Blackout Period.
	Notwithstanding any other provision of the Plan, in no event will the PSU Settlement Date (and any subsequent payment with respect thereof) for any PSUs granted hereunder be made later than the end of the third calendar year after the first year of a ...
	c) Except as otherwise provided in an Award Agreement, if a Share Unit Settlement Notice is not received by a Participant in respect of his or her PSUs within 10 Business Days following the PSU Settlement Date, settlement shall take the form of Shares...

	6.6. Determination of Amounts
	a) For the purposes of determining the cash equivalent of PSUs to be made pursuant to Section 6.5(b)(i) or Section 6.5(b)(iii), such calculation will be made on the PSU Settlement Date based on the Market Value on the PSU Settlement Date multiplied by...
	b) For the purposes of determining the number of Shares from treasury to be issued and delivered to a Participant upon settlement of PSUs pursuant to Section 6.5(b)(ii) or Section 6.5(b)(iii), such calculation will be made on the PSU Settlement Date b...


	7. Claw-Back Provisions
	a) the amount equal to the number of Shares sold or disposed of multiplied by the difference between the Market Value per Share the time of such sale or disposition and the Exercise Price; or
	b) in the case of a redemption for cash, the total amount received by the Participant in cash.

	8. Deferred Share Units
	8.1. Grant of Deferred Share Units
	8.2. Election Notice; Elected Amount.
	a) Subject to Board approval, a DSU Participant may elect by filing a DSU Election Notice, once each fiscal year, to be paid up to 100% of his or her Annual Board Retainer in the form of Deferred Share Units (the “Elected Amount”), with the balance be...
	b) The DSU Election Notice shall, subject to any minimum amount that may be required by the Board, from time to time, designate the percentage of the Annual Board Retainer for the applicable fiscal year that is to be deferred into Deferred Share Units...
	c) In the absence of a designation to the contrary (including delivery of a DSU Election Notice by a DSU Participant requesting that a greater or lesser percentage of his or her Annual Board Retainer be payable in the form of Deferred Share Units rela...

	8.3. Termination Right
	a) Each DSU Participant is entitled to terminate his or her DSU Election Notice by filing with the Chief Financial Officer of the Company, or such other officer of the Company designated by the Board, a notice electing to terminate the receipt of addi...
	b) Thereafter, any portion of such DSU Participant’s Annual Board Retainer payable, and subject to compliance with Section 8.3, all subsequent Annual Board Retainers shall be paid in cash in accordance with the Company’s regular practices of paying su...

	8.4. Calculation
	8.5. Vesting
	8.6. Settlement in respect of Deferred Share Units
	a) In respect of an award of Deferred Share Units granted to a DSU Participant, settlement shall be as soon as practicable following the DSU Termination Date and no later than the DSU Payment Date.
	b) Within 10 Business Days following the DSU Termination Date, the Company shall deliver to the DSU Participant (or where the DSU Participant has died, the legal representative of the DSU Participant) a DSU Settlement Notice providing for the method o...
	c) In the DSU Settlement Notice, the Company will elect, in the Board’s discretion, including with respect to any fractional Deferred Share Units, to settle the Deferred Share Units for their cash equivalent (determined in accordance with Section 8.7(...
	d) Except as otherwise provided in an Award Agreement, subject to Section 8.7, settlement of Deferred Share Units shall take place promptly following deliver of a DSU Settlement Notice and take the form set out in the DSU Settlement Notice (unless oth...
	(i) in the case of settlement of Deferred Share Units for their cash equivalent, delivery of the cash equivalent to the DSU Participant;
	(ii) in the case of the settlement of Deferred Share Units for Shares, delivery of a share certificate to the DSU Participant or the entry of the DSU Participant’s name on the share register for the Shares; or
	(iii) in the case of a settlement of Deferred Share Units for a combination of Shares and cash, a combination of (i) and (ii) above.

	e) If a DSU Settlement Notice is not received by a DSU Participant in respect of his or her Deferred Share Units within 10 Business Days following the DSU Termination Date, settlement shall take the form of Shares issued from treasury as set out in Se...

	8.7. Determination of Amounts
	a) For a cash settlement, for purposes of determining the aggregate Market Value of the Shares which would otherwise be issuable in settlement of such DSUs, such calculation will be made based on the Market Value on the DSU Termination Date multiplied...
	b) For the purposes of determining the number of Shares to be issued from treasury and delivered to a DSU Participant upon settlement of Deferred Share Units, such calculation will be made on the DSU Termination Date, or if the DSU Termination Date is...


	9. Termination of Employment or Tenure
	9.1. Resignation.
	9.2. Termination with Cause
	9.3. Retirement, Death, Disability and Disposition of a Participating Entity
	a) all of the Options that would Vest in the one year period following the Termination Date will vest immediately prior to the Termination Date;
	b) if a Participant’s RSUs have not Vested, subject to the Board’s approval, a pro rata portion of the Participant’s RSUs that are scheduled to Vest on the next scheduled Vesting Date set forth in the RSU Agreement for such RSUs will Vest, based on th...
	c) if a Participant’s PSUs have not Vested, any PSUs standing to the credit of such Participant shall continue to Vest (and be settled) in the normal course for a period of 90 days extending from the end of the fiscal year in which the Termination Dat...
	d) any such Vested Option, RSU or PSU may be exercised by the Participant (or, where the Participant has died, his or her legal representatives), provided that such Option, RSU or PSU shall in no event expire later than the earlier of (i) one (1) year...

	9.4. Termination without Cause
	a) all of the Participant’s Options which are Vested on the Termination Date may be exercised until the earlier of the Expiry Date or 90 days after the Termination Date, after which time all Options expire;
	b) a Participant’s RSUs that have not Vested shall Vest in accordance with Section 9.4(b), provided that such RSUs shall in no event be settled later than the earlier of (i) one (1) year following the Termination Date, and (ii) the expiry date of such...
	c) a Participant’s PSUs that have not Vested shall Vest in accordance with Section 9.4(c), provided that such PSUs shall in no event be settled later than the earlier of (i) one (1) year following the Termination Date, and (ii) the expiry date of such...
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	c) the number of Share Units or DSUs in the Participant’s Share Unit account or notional account, as applicable,
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	10.4. Immediate Exercise of Awards
	10.5. Change of Control
	a) the Board accelerates the Vesting of the Options prior to the date on which the Change of Control is consummated;
	b) the Company gives notice of the accelerated Vesting and expiry to all Participants not less than 10 Business Days prior to the date of consummation of the Change of Control;
	c) the acceleration of the Vesting of Options held by Persons retained to provide Investor Relations Activities shall be subject to the approval of the TSXV; and
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	10.21. Bona Fide Representations
	10.22. Language
	10.23. Effective Date
	Schedule “A”

	Schedule “B”
	Schedule “C”
	Schedule “D”
	Schedule “E”
	Schedule “F”
	Schedule “G”
	Schedule “H”
	Schedule “I”



