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NOTICE OF ANNUAL GENERAL & SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that an Annual General & Special Meeting (the "Meeting") of the holders (the 
"Shareholders") of common shares (the "Common Shares") of Hypercharge Networks Corp. (the 
"Company") will be held at the offices of the Company, Unit 208, 1075 West 1st Street, North Vancouver, 
British Columbia V7P 3T4, on September 24, 2026 at 10:00 a.m. (Vancouver Time), for the following 
purposes: 
1. to receive and consider the audited consolidated financial statements of the Company for the financial 

year ended March 31, 2026 (with comparative statements relating to the preceding fiscal period) 
together with the report of the auditor thereon; 

2. to fix the number of directors of the Company at four (4); 
3. to elect four (4) directors of the Company for the ensuing year; 
4. to re-appoint Crowe MacKay LLP, Chartered Professional Accountants, as auditor of the Company for 

the ensuing year and to authorize the board of directors to fix their remuneration;  
5. to consider and, if thought fit, pass an ordinary resolution approving the Company’s Equity Incentive 

Plan, as more particularly described in the accompanying Management Information Circular (the 
“Circular”) under the heading “Particular Matters to be Acted Upon – Approval of Equity Incentive 
Plan”; and  

6. to transact such other business as may properly come before the Meeting or any adjournments or 
postponements thereof. 

The specific details of the foregoing matters to be put before the Meeting are set forth in the Circular, which 
is deemed to form part of this notice of meeting ("Notice of Meeting"). The audited consolidated financial 
statements and related management's discussion and analysis ("MD&A") for the Company for the financial 
year ended March 31, 2026 (including comparative statements relating to the preceding fiscal period) is 
mailed to those shareholders who have previously requested to receive them. Otherwise, they are available 
upon request to the Company, on SEDAR+ at www.sedarplus.ca or the Company's website at 
www.hypercharge.com. This Notice of Meeting is accompanied by the Circular, either a form of proxy for 
registered shareholders or a voting instruction form for beneficial shareholders and a supplemental mailing 
list return card (collectively, the "Meeting Materials"). Shareholders who are unable to attend the Meeting 
in person are requested to complete, date and sign the enclosed form of proxy and to return it in the 
envelope provided for that purpose. 

The Meeting Materials will be available at www.hypercharge.com and under the Company's profile on 
SEDAR+ at www.sedarplus.ca as of August 20, 2026. The Company will mail paper copies of the applicable 
Meeting Materials to those registered and beneficial Shareholders who previously elected to receive paper 
copies. Shareholders who wish to receive paper copies of the Meeting Materials may request copies by 
email at corporate@hypercharge.com. If you have any questions about the information contained in the 
Circular, or require any assistance in completing your form of proxy, please contact Odyssey Trust 
Company at the above noted number or contact the Company by e-mail at corporate@hypercharge.com. 

The accompanying Circular provides information relating to the matters to be addressed at the Meeting and 
is incorporated into this Notice of Meeting. Shareholders are reminded to review the Circular before voting. 
The procedures by which Shareholders may exercise their right to vote with respect to the matters at the 
Meeting will vary depending on whether a Shareholder is a registered Shareholder (that is, a Shareholder 
who holds Common Shares directly in his, her or its own name and is entered on the register of 
Shareholders) ("Registered Shareholders") or a non-registered Shareholder (that is, a Shareholder who 
holds Common Shares through an intermediary such as a bank, trust company, securities dealer or broker, 
an "Intermediary") ("Non-Registered Shareholders"). 

Your vote is very important to us. Registered Shareholders are entitled to vote at the Meeting or in advance 
of the Meeting by dating, signing and returning the enclosed form of proxy for use at the Meeting or any 
adjournments or postponements thereof. To be effective, the form of proxy must be deposited with the 
Company's registrar and transfer agent, Odyssey Trust Company: (i) by mail, using the enclosed return 

http://www.carbonstreaming.com/
http://www.hypercharge.com/
http://www.sedarplus.ca/
mailto:corporate@hypercharge.com
mailto:corporate@hypercharge.com
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envelope or one addressed to Odyssey Trust Company, 409 Granville Street, Suite 350, Vancouver, British 
Columbia V6C 1T2, Attention: Proxy Department; (ii) by hand delivery to Odyssey Trust Company, 409 
Granville Street, Suite 350, Vancouver, British Columbia V6C 1T2, Attention: Proxy Department; or (iii) 
through the internet by using the control number located at the bottom of your form of proxy at 
https://login.odysseytrust.com/pxlogin, on or before 10:00 a.m. (Vancouver time) on September 22, 2026 
or not later than forty-eight (48) hours (excluding Saturdays, Sundays and statutory holidays in the Province 
of British Columbia) prior to the time set for the Meeting or any adjournments or postponements thereof. 

Non-Registered Shareholders must seek instructions on how to complete their voting instruction form and 
vote their Common Shares from their broker, trustee, financial institution or other nominee, as applicable. 

Shareholders of record at the close of business on August 20, 2026 are entitled to receive notice of and 
vote at the Meeting. 

If you are a Registered Shareholder and have any questions relating to the Meeting, please contact 
Odyssey Trust Company by telephone +1-888-290-1175 (toll-free) or 1-587-885- 0960 (direct from inside 
Canada) or by email via www.odysseycontact.com. If you are a Non- Registered Shareholder and have 
any questions relating to the Meeting, please contact your Intermediary through which you hold your 
Common Shares or the Company at: +1-866-764-5433 or by email at corporate@hypercharge.com. 

If you are a Non-Registered Shareholder and have any questions about how to vote your Common Shares, 
please contact your Intermediary through which you hold your Common Shares. 

DATED at Vancouver, British Columbia this 20th day of August, 2026. 
 

BY ORDER OF THE BOARD OF DIRECTORS 
OF HYPERCHARGE NETWORKS CORP. 

(signed) “David Bibby” 
______________________________________ 

David Bibby 
President & Chief Executive Officer 

 

https://login.odysseytrust.com/pxlogin
http://www.odysseycontact.com./
mailto:corporate@hypercharge.com.


 

 

MANAGEMENT INFORMATION CIRCULAR 

INTRODUCTION 

Hypercharge Networks Corp. ("Hypercharge" or the "Company") is providing this management information 
circular (the "Circular") and a form of proxy or voting instruction form (a “VIF”) in connection with 
management's solicitation of proxies for use at the Annual General & Special Meeting (the "Meeting") of 
the holders of common shares (the "Shareholders") of the Company to be held on September 24, 2026, 
and at any adjournments or postponements thereof at 10:00 a.m. (Vancouver time) at the offices of the 
Company, Unit 208, 1075 West 1st Street, North Vancouver, British Columbia V7P 3T4. Unless the context 
otherwise requires, when we refer in this Circular to the Company its subsidiaries are also included. The 
Company will conduct its solicitation by mail and officers and employees of the Company may, without 
receiving special compensation, also telephone or make other personal contact. The Company will pay the 
cost of solicitation, if any. 

Only Shareholders of record at the close of business on August 20, 2026 (the "Record Date") are entitled 
to notice of, and to attend and vote at, the Meeting. Shareholders whose names have been entered in the 
register of Shareholders at the close of business on the Record 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, the transferee of those Common Shares will be 
entitled to vote those Common Shares at the Meeting instead of the transferor if, not later than 10 days 
before the Meeting, the transferee establishes that the transferee owns the Common Shares and requests 
to be included in the list of Shareholders eligible to vote at the Meeting. 

All dollar amounts referenced herein are, unless otherwise stated, expressed in Canadian dollars (being 
the same currency that the Company used in its March 31, 2026 financial year-end financial statements). 

Information in this Circular is provided as at August 20, 2026, except as otherwise indicated. 

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 employees of the Company, the cost of which will be borne by the Company. The 
Company has arranged to send the Notice of Meeting, this Circular, the form of proxy VIF and the 
supplemental mailing list request card (collectively, the "Meeting Materials") directly to registered 
Shareholders, as well as non-registered Shareholders who have consented to their ownership information 
being disclosed by the intermediary ("Intermediary", which includes, among others, banks, trust 
companies, securities dealers or brokers and trustees or administrators of self- administered RRSPs, 
RRIFs, RESPs and similar plans) holding Common Shares on their behalf ("Non-Objecting Beneficial 
Owners" or "NOBOs"). The Company has not arranged for intermediaries to forward the Meeting Materials 
to non-registered Shareholders who have objected to their ownership information being disclosed by the 
Intermediary holding Common Shares on their behalf ("Objecting Beneficial Owners" or "OBOs"). As a 
result, Objecting Beneficial Owners will not receive the Meeting Materials unless their Intermediary 
assumes the costs of delivery. 

Both registered Shareholders (that is, a Shareholder who holds Common Shares directly in his, her or its 
own name and is entered on the register of Shareholders) ("Registered Shareholders") and non-
registered Shareholders (that is, a Shareholder who holds Common Shares through an Intermediary such 
as a bank, trust company, securities dealer or broker) ("Non-Registered Shareholders") will receive a 
package which will include either a form of proxy or a VIF, among other materials. Shareholders may receive 
multiple packages of these Meeting Materials if a Shareholder holds Common Shares through more than 
one Intermediary, or if a Shareholder is both a Registered Shareholder and a Non-Registered Shareholder 
for different shareholdings. 
Should a Shareholder receive multiple packages, a Shareholder should repeat the steps to vote through a 
proxy, appoint a proxyholder or attend the Meeting, if desired, separately for each package to ensure that 
all the Common Shares from the various shareholdings are voted at the Meeting. 
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Non-Objecting Beneficial Owners 
These Meeting Materials are being sent to both Registered and Non-Registered Shareholders. NOBOs are 
Non-Registered Shareholders who have advised their Intermediary that they do not object to their 
Intermediary disclosing ownership information to the Company. If you are a Non-Registered Shareholder, 
and the Company or its agent has sent these materials directly to you, your name and address and 
information about your holdings of Common Shares have been obtained in accordance with applicable 
securities regulatory requirements from the Intermediary holding on your behalf. By choosing to send these 
Meeting Materials to you directly, the Company (and not the Intermediary holding Common Shares on your 
behalf) has assumed responsibility for: (i) delivering these materials to you; and (ii) executing your proper 
voting instructions. Please return your voting instructions as specified in the VIF delivered to you. The 
Company does not intend to pay for intermediaries to forward Meeting Materials to OBOs and an Objecting 
Beneficial Owner will not receive Meeting Materials unless such OBO's Intermediary assumes the cost of 
delivery. An objecting beneficial owner is a Non-Registered Shareholder that objects to their Intermediary 
disclosing their ownership information. 
Appointment of Proxyholder 
The purpose of a proxy is to designate persons who will vote the proxy on behalf of a Shareholder in 
accordance with the instructions given by the Shareholder in the proxy. The persons whose names are 
printed in the enclosed form of proxy are officers and/or directors of the Company (the "Management 
Proxyholders"). 

A Shareholder has the right to appoint a person other than a Management Proxyholder to represent 
the Shareholder at the Meeting by striking out the names of the Management Proxyholders and by 
inserting the desired person's name in the blank space provided or by executing a proxy in a form 
similar to the enclosed form. A proxyholder need not be a Shareholder. 
Voting by Proxy 
Only Registered Shareholders or duly appointed proxyholders are permitted to vote at the Meeting. 
Common Shares represented by a properly executed proxy will be voted for or against or be withheld from 
voting on each matter referred to in the Notice of Meeting in accordance with the instructions of the 
Shareholder on any ballot that may be called for and if the Shareholder specifies a choice with respect to 
any matter to be acted upon, the Common Shares will be voted accordingly. 

If a Shareholder does not specify a choice and the Shareholder has appointed one of the Management 
Proxyholders as proxyholder, the Management Proxyholder will vote in favour of the matters specified in 
the Notice of Meeting and in favour of all other matters proposed by management at the Meeting. 

The enclosed form of proxy also gives discretionary authority to the person named therein as proxyholder 
with respect to amendments or variations to matters identified in the Notice of Meeting and with respect to 
other matters which may properly come before the Meeting. At the date of this Circular, management of the 
Company knows of no such amendments, variations or other matters to come before the Meeting. 

Completion and Return of Proxy 
Completed forms of proxy must be deposited at the office of the Company's registrar and transfer agent, 
Odyssey Trust Company, 409 Granville Street, Suite 350, Vancouver, British Columbia V6C 1T2, Attention: 
Proxy Department or online at https://login.odysseytrust.com/pxlogin, not later than forty-eight (48) hours, 
excluding Saturdays, Sundays and holidays in the Province of British Columbia, prior to the time of the 
Meeting, unless the chair of the Meeting elects to exercise his or her discretion to accept proxies received 
subsequently. 

If you have any questions about the information contained in this Circular or require any assistance in 
completing your form of proxy, please contact the Company by phone at +1-866-764-5433 or by e-mail at 
corporate@hypercharge.com. 

Non-Registered Holders 
Only Registered Shareholders or the persons they appoint as their proxies are permitted to vote at the 
Meeting. Whether or not you are able to attend the Meeting, Shareholders are requested to vote their proxy 
in accordance with the instructions on the proxy. Common Shares beneficially owned by a Non-Registered 
Shareholder are registered either: (i) in the name of an Intermediary that the Non-Registered Shareholder 



 

3 

deals with in respect of their Common Shares (Intermediaries include, among others, banks, trust 
companies, securities dealers or brokers and trustees or administrators of self- administered RRSPs, 
RRIFs, RESPs and similar plans); or (ii) in the name of a clearing agency (such as The Canadian Depository 
for Securities Limited or The Depository Trust & Clearing Corporation) of which the Intermediary is a 
participant. 

There are two kinds of beneficial owners: those who object to their name being made known to the issuers 
of securities which they own (called "OBOs" for objecting beneficial owners) and those who do not object 
(called "NOBOs" for non-objecting beneficial owners). 

Issuers can request and obtain a list of their NOBOs from Intermediaries via their transfer agents, pursuant 
to National Instrument 54-101 – Communication with Beneficial Owners of Securities of a Reporting Issuer 
("NI 54-101") and issuers can use this NOBO list for distribution of proxy-related materials directly to 
NOBOs. The Company has decided to take advantage of those provisions of NI 54-101 that allow it to 
directly deliver proxy-related materials to its NOBOs. The majority of brokers now delegate the responsibility 
for obtaining instructions from Non-Registered Shareholders to Broadridge Financial Solutions Inc. 
("Broadridge"). Broadridge typically prepares a machine-readable VIF, mails those forms to the NOBOs 
and asks the NOBOs to return the forms to Broadridge, or otherwise communicate voting instructions to 
Broadridge. As a result, NOBOs can expect to receive a VIF from Broadridge. These VIFs are to be 
completed and returned to Broadridge in the envelope provided or by facsimile, or as otherwise indicated 
on the VIF. Broadridge will tabulate the results of the voting instruction forms received from NOBOs and 
will provide appropriate instructions at the Meeting with respect to the Common Shares represented by VIF 
they receive. Alternatively, NOBOs may vote following the instructions on the VIF, via the internet or by 
phone. 

With respect to OBOs, in accordance with applicable securities law requirements, the Company will have 
distributed Meeting Materials to the clearing agencies and Intermediaries for distribution to Non-Registered 
Shareholders. 

Intermediaries are required to forward the Meeting Materials to Non-Registered Shareholders unless a Non-
Registered Shareholder has waived the right to receive them. Intermediaries often use service companies 
to forward the Meeting Materials to Non-Registered Shareholders. Generally, Non-Registered 
Shareholders who have not waived the right to receive Meeting Materials will either: 

(a) be given a VIF which is not signed by the Intermediary and which, when properly completed and 
signed by the Non-Registered Shareholder and returned to the Intermediary or its service company, 
will constitute voting instructions (often called a "voting instruction form") which the Intermediary 
must follow; or 

(b) be given a form of proxy which has already been signed by the Intermediary (typically by a facsimile, 
stamped signature), which is restricted as to the number of Common Shares beneficially owned by 
the Non-Registered Shareholder but which is otherwise not completed by the Intermediary. 
Because the Intermediary has already signed the form of proxy, this form of proxy is not required 
to be signed by the Non-Registered Shareholder when submitting the proxy. In this case, the Non-
Registered Shareholder who wishes to submit a proxy should properly complete the form of proxy 
and deposit it with the Company, Odyssey Trust Company, 409 Granville Street, Suite 350, 
Vancouver, British Columbia V6C 1T2, Attention: Proxy Department or online at 
https://login.odysseytrust.com/pxlogin. 

In either case, the purpose of these procedures is to permit Non-Registered Shareholders to direct the 
voting of their Common Shares they beneficially own. Should a Non-Registered Shareholder who receives 
one of the above forms wish to vote at the Meeting in person (or have another person attend and vote on 
behalf of the Non-Registered Shareholder), the Non-Registered Shareholder should strike out the persons 
named in the form of proxy and insert the Non-Registered Shareholder or such other person's name in the 
blank space provided. Common Shares held by an Intermediary can only be voted by the Intermediary (for, 
withheld or against resolutions) upon the instructions of the Non-Registered Shareholder. Without specific 
instructions, Intermediaries are prohibited from voting Common Shares. In either case, Non-Registered 
Shareholders should carefully follow the instructions of their Intermediary, including those regarding when 
and where the proxy or VIF is to be delivered. 

If a Non-Registered Shareholder does not specify a choice and the Non-Registered Shareholder has 
appointed one of the Management Proxyholders as proxyholder, the Management Proxyholder will vote in 
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favour of the matters specified in the Notice of Meeting and in favour of all other matters proposed by 
management at the Meeting. 

A Non-Registered Shareholder may revoke a voting instruction form or a waiver of the right to receive 
Meeting Materials and to vote which has been given to an Intermediary at any time by written notice to the 
Intermediary provided that an Intermediary is not required to act on a revocation of a VIF or of a waiver of 
the right to receive Meeting Materials and to vote which is not received by the Intermediary at least seven 
(7) days prior to the Meeting. 

Revocability of Proxy 
Any Registered Shareholder who has returned a proxy may revoke it at any time before it has been 
exercised. In addition to revocation in any other manner permitted by law, a Registered Shareholder, their 
attorney authorized in writing or, if the Registered Shareholder is a corporation, a corporation under its 
corporate seal or by an officer, director or attorney thereof duly authorized, may revoke a proxy by 
instrument in writing, including a proxy bearing a later date. The instrument revoking the proxy must be 
deposited at the registered office of the Company, at any time up to and including the last business day 
preceding the date of the Meeting, or any adjournments or postponements thereof, or with the chair of the 
Meeting on the day of the Meeting. Only Registered Shareholders have the right to revoke a proxy. Non-
Registered Shareholders who wish to change their vote must, at least seven (7) days before the Meeting, 
arrange for their Intermediary to revoke the proxy on their behalf. 

Voting Securities and Principal Holders Thereof 
The Company is authorized to issue an unlimited number of Common Shares, of which 139,468,042 
Common Shares are issued and outstanding as of August 20, 2026. Persons who are Registered 
Shareholders at the close of business on August 20, 2026 will be entitled to receive notice of and vote at 
the Meeting and will be entitled to one vote for each Common Share held. The Company has only one class 
of shares. 

To the knowledge of the directors ("Directors") and executive officers of the Company, as of the date 
hereof, no persons, firms or companies beneficially own, or control or direct, directly or indirectly, voting 
securities of the Company carrying 10% or more of the voting rights attached to any class of voting 
securities of the Company. 

PARTICULARS OF MATTERS TO BE ACTED UPON 
Election of Directors 
Overview 

The Directors of the Company are elected at each annual meeting and hold office until the next annual 
meeting or until their successors are appointed. The board of directors of the Company (the "Board") 
currently consists of four (4) Directors and approval of the Shareholders will be sought to fix the number of 
Directors of the Company at four (4). 

At the Meeting, the four (4) persons named hereunder will be proposed for election as Directors of the 
Company (the "Nominees" and each, a "Nominee"). All of the Nominees currently serve on the Board and 
each has expressed his willingness to serve on the Board for another term. 

The Board and management consider the election of each of the Nominees to be appropriate and in the 
best interests of the Company. Accordingly, unless otherwise indicated, the persons designated as 
proxyholders in the accompanying proxy will vote the Common Shares represented by such form of proxy, 
properly executed, FOR the election of each of the Nominees whose names are set forth below. 
Management does not contemplate that any of the 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 shall be 
exercised by the persons named in the accompanying proxy to vote the proxy for the election of any other 
person or persons in place of any Nominee or Nominees unable to serve. 
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Director Profiles 

Each of the four (4) nominated Directors is profiled below, including his/her background and experience, 
areas of expertise, committee memberships, security ownership and other public companies and board 
committees of which he/she is a member. Information concerning each such person is based upon 
information furnished by the individual Nominee. 

 
1. DAVID BIBBY British Columbia, Canada 

 
Director Since: June 15, 2021 

Non-Independent 
Committee Membership: Disclosure Committee 
Principal Occupation: President and Chief Executive Officer of the Company 
Other Public Company 
Directorships: 

None 
 
Number of common shares of the Company Beneficially Owned, 
Controlled or Directed, Directly or Indirectly(1) 
Common Shares: 5,188,116 

 

 
2. TONY GEHERAN British Columbia, Canada 

 
Director Since: October 10, 2025 

Independent  
Committee Membership: Compensation and Corporate Governance Committee, Audit Committee 
Principal Occupation: Retired and part-time consulting and advisory work. 
Other Public Company 
Directorships: 

None 
 
Number of common shares of the Company Beneficially Owned, 
Controlled or Directed, Directly or Indirectly 

Common Shares: 5,011,000 
 

 
3. MALCOLM DAVIDSON British Columbia, Canada  

 
Director Since: August 15, 2025 

Independent  
Committee Membership: Audit Committee, Compensation and Corporate Governance Committee, 

Disclosure Committee  
Principal Occupation: Chartered Professional Accountant & Business Consultant  
Other Public Company 
Directorships: 

Oreterra Metals Corp. (TSXV) 
 
Number of common shares of the Company Beneficially Owned, 
Controlled or Directed, Directly or Indirectly 

Common Shares: Nil 
 

 
4. KEITH INMAN 

 
British Columbia, Canada 
 

Director Since: March 5, 2024 
Independent 

Committee Membership: Audit Committee, Compensation and Corporate Governance Committee, 
Disclosure Committee 

Principal Occupation: Lawyer. 
Other Public Company 
Directorships: 

Panorama Capital Corp. (TSXV), VR Resources Ltd. (TSXV) 
Number of common shares of the Company Beneficially Owned, 
Controlled or Directed, Directly or Indirectly 

Common Shares: 165,914 
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No proposed Director is to be elected under any arrangement or understanding between the proposed 
Director and any other person or company, except the Directors and executive officers of the Company 
acting solely in such capacity. 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

Other than listed below, to the knowledge of the Company, no proposed Director: 

(a) is, as at the date of this Circular, or has been, within 10 years before the date of this 
Circular, a director, chief executive officer or chief financial officer of any company 
(including the Company) that: 

(i) was the subject, while the proposed Director was acting in the capacity as director, 
chief executive officer or chief financial officer of such company, of a cease trade 
or similar 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 
thirty (30) consecutive days; or 

(ii) was subject to a cease trade or similar 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 thirty (30) consecutive days, that was issued after the 
proposed Director ceased to be a director, chief executive officer or chief financial 
officer but which resulted from an event that occurred while the proposed Director 
was acting in the capacity as director, chief executive officer or chief financial 
officer of such company; or 

(b) is, as at the date of this Circular, or has been within ten (10) years before the date of this 
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 ten (10) years before the date of this 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; or 

(d) has been subject to 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 

(e) has been subject to any penalties or sanctions imposed by a court or regulatory body that 
would likely be considered important to a reasonable Shareholder in deciding whether to 
vote for a proposed Director. 

Malcolm Davidson was subject to a Cease Trade Order (“CTO”) imposed by the British Columbia Securities 
Commission (“BCSC”) for Prospect Park Capital Corp. failing to file financial statements, which lasted from 
February 3, 2023 until April 25, 2025. Mr. Davidson was also subject to a CTO imposed by the BCSC for 
Speakeasy Cannabis Club Ltd. for failing to file financial statements, the CTO was imposed March 2, 2022.  
Appointment of Auditors 
Crowe MacKay LLP, Chartered Professional Accountants ("Crowe MacKay"), is the auditor of the 
Company. Accordingly, unless otherwise indicated, the persons designated as proxyholders in the 
accompanying form of proxy will vote the Common Shares represented by such form of proxy, properly 
executed, FOR the re-appointment of Crowe MacKay as the auditor of the Company to hold office for the 
ensuing year at a remuneration to be fixed by the Directors. Crowe MacKay has served as the Company's 
external auditor since March 31, 2022. 
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Approval of Equity Incentive Plan  

The Company's prior equity incentive plan (the "Prior Plan") was adopted by the Board of Directors on 
February 15, 2022, and was most recently amended and approved by Shareholders at the Company's 
annual general and special meeting held on September 24, 2025. On April 13, 2026, the Board adopted a 
new equity incentive plan (the "Plan"), which, if approved by Shareholders, will replace the Prior Plan. The 
Plan is a "rolling up to 10%" plan with a fixed maximum for performance-based awards, as defined in TSX 
Venture Exchange (“TSXV”) Policy 4.4 – Security Based Compensation ("Policy 4.4"). In the absence of 
instructions to the contrary, Common Shares represented by proxies received by management will be voted 
FOR the resolution approving the Plan (the “Plan Resolution”). 

Under the Plan, the aggregate number of Common Shares issuable in respect of options is limited to 10% 
of the Company's issued and outstanding Common Shares, calculated on a rolling basis as at the date of 
each grant. The maximum number of Common Shares reserved and available for grant and issuance 
pursuant to restricted share units ("RSUs"), performance share units ("PSUs") and deferred share units 
("DSUs") under the Plan, together with any similar performance-based awards under any other established 
or proposed share compensation arrangement, is 13,000,000 Common Shares. 

Management of the Company recommends that Shareholders vote in favor of the Plan Resolution at the 
Meeting. 

A copy of the Plan is attached as APPENDIX A to this Circular. 

The Plan Resolution is as follows: 

"RESOLVED, as an ordinary resolution of the shareholders of the Company that: 

1. the equity incentive plan of the Company adopted by the board of directors on April 13, 2026 (the 
“Plan”), substantially in the form attached as Appendix A to the management information circular 
of the Company dated August 20, 2026, with such other conforming changes as the board of 
directors of the Company considers necessary or appropriate, is hereby ratified, confirmed and 
approved, and shall replace and supersede the Company's prior equity incentive plan; 

2. the reservation for issuance from treasury pursuant to options under the Plan and under any other 
security based compensation arrangements adopted by the Company of up to 10% of the issued 
and outstanding common shares of the Company from time to time, calculated on a rolling basis, 
is hereby ratified, confirmed and approved; 

3. the reservation of up to 13,000,000 common shares of the Company for issuance from treasury 
pursuant to restricted share units, performance share units and deferred share units under the Plan 
is hereby ratified, confirmed and approved; 

4. the Board be authorized in its absolute discretion to administer the Plan and amend or modify the 
Plan in accordance with its terms and conditions and the policies of the TSX Venture Exchange 
(the “TSXV”); and 

5. 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 or her opinion may be necessary 
or desirable to give effect to the foregoing resolutions, including, without limitation, making any 
changes to the Plan required by the TSXV or applicable securities regulatory authorities and to 
complete all transactions in connection with the administration of the Plan." 

The form of the Plan Resolution set forth above is subject to such amendments as management of the 
Company may propose at the Meeting, but which do not materially affect the substance of the Plan 
Resolution. 
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The Plan and incentive awards issued thereunder may, subject to any applicable Shareholder or regulatory 
approval requirements, including any applicable requirements of TSXV or the terms of the Plan, be 
amended or terminated by resolution of the Board. Unless otherwise provided for in the Plan or in any 
incentive award agreement, any amendment or modification of the Plan shall be deemed included in the 
Plan with respect to incentive awards granted or Common Shares issued thereunder from time to time, 
provided, that, except as otherwise provided for herein, no such amendment or termination shall, except 
with the written consent of the grantees concerned, adversely affect the rights of such grantee under such 
incentive award. 

Other Matters 
Management of the Company is not aware of any other matter to come before the Meeting other than as 
set forth herein. If any other matter properly comes before the Meeting, it is the intention of the persons 
named in the enclosed form of proxy to vote the Common Shares represented thereby in accordance with 
their best judgment on such matter. 

EXECUTIVE COMPENSATION 
Named Executive Officers 
"Named Executive Officer" or " means each of the following individuals: 

(a) each individual who served as 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 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 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, as determined in accordance 
with subsection 1.3(5) of Form 51-102F6V, 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, nor acting in a similar 
capacity, at the end of that financial year. 

The following discussion describes significant elements of the Company's compensation program for its 
current named executive officers. The current NEOs for the financial year ended March 31, 2026 are: 

David Bibby CEO, President and Director of the Company 

Alexander 
McAulay(1) 

CFO 

Christopher Koch COO 

Kyle Moncrief(2) VP Corporate Development and Financial Planning and Analysis 

Notes: 
1. Mr. McAulay resigned as CFO on August 27, 2026. 
2. Mr. Moncrief was appointed CFO on August 27, 2026, succeeding his previous position of VP, 

Corporate Development and Financial Planning & Analysis. 

Compensation Discussion and Analysis and Oversight of Compensation 
The following compensation discussion and analysis provides an overview of the process pursuant to which 
the Board and the Compensation and Corporate Governance Committee currently determines Director and 
NEO compensation. The Compensation and Corporate Governance Committee is composed of Keith 
Inman (Chair), Tony Geheran, and Malcolm Davidson 
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Overview and Philosophy 

The Company's long-term corporate strategy is central to all of the Company's business decisions, including 
around executive compensation. The Compensation and Corporate Governance Committee has been 
established by the Board to assist the Board in fulfilling its responsibilities relating to compensation matters, 
including the evaluation and approval of the Company's compensation plans, policies and programs. The 
Compensation and Corporate Governance Committee ensures that the Company has an executive 
compensation plan that is both motivational and competitive so that it will attract, hold and inspire 
performance by executive officers and other members of senior management in a manner that will enhance 
the sustainable profitability and growth of the Company.  

As the Company grows, the Company's compensation program has been developed to continue to attract, 
motivate and retain high caliber executives and align their interests with sustainable profitability and growth 
of the Company over the long-term in a manner which is fair and reasonable to the Shareholders. The 
compensation program will continue to evolve along with the development of the Company. 

The compensation principles of the Board and Compensation and Corporate Governance Committee going 
forward are as follows: 

• executive officers should be compensated in a manner consistent with current industry 
practices and in amounts similar to those paid to like positions at comparable companies; 

• individual compensation packages should align the interests of the Company and the 
executive, recognizing each employee's responsibilities and the complexities of the 
business; and 

• compensation should exhibit the value of each employee and be sufficient to not only 
reward, but also retain the services of each executive. 

As a general rule for establishing compensation for NEOs and executive officers, the Compensation and 
Corporate Governance Committee will consider the compensation principles noted above as well as the 
executive's performance, experience and position within the Company and the recommendations of the 
CEO, or in the case of the CEO, the recommendation of the Board. The Compensation and Corporate 
Governance Committee uses its discretion to recommend compensation for executive officers at levels 
warranted by external, internal and individual circumstances. 

Compensation Risk Management 

In the course of its deliberations, the Board considers the implications of the risks associated with adopting 
the compensation practices in place from time to time and detect actions of management and employees 
of the Company that would constitute or lead to inappropriate or excessive risks. Pursuant to the Company's 
Insider Trading Policy, Directors and executive officers are prohibited from purchasing financial instruments 
(such as prepaid variable forward contracts, equity swaps or collars) designed to hedge or offset a decrease 
in the market value of Common Shares. 
The Board is keenly aware of the fact that compensation practices can have unintended risk consequences. 
The Board and the Compensation and Corporate Governance Committee will continually review the 
Company's compensation policies to identify any practice that might encourage an employee to expose the 
Company to unacceptable risks. At the present time, the Board and the Compensation and Corporate 
Governance Committee is satisfied that the current executive compensation program does not encourage 
the Company's executives to expose the business to inappropriate risk. The Board and the Compensation 
and Corporate Governance Committee takes a conservative approach to executive compensation 
rewarding individuals for the success of the Company once that success has been demonstrated and 
incentivizing them to continue that success through the grant of long-term incentive Awards (as hereinafter 
defined). In addition, the Plan limits the number of Awards a particular NEO is entitled to receive. 

Compensation Consultants 

During the year ended March 31, 2026, the Company did not hire external compensation consultants.   
Principal Elements of Compensation 

The Company's current compensation policies and programs for executive officers consists of base 
salary/compensation, cash bonuses, options to purchase Common Shares ("Options"), RSUs, DSUs and 
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PSUs granted under the Plan and may include other customary employment benefits. Compensation of 
executive officers of the Company is reviewed on an annual basis and relies on, among other things, 
discussion of formal and informal objectives, as well as criteria, analysis and recommendations of external 
advisors and consultants. Options, RSUs, DSUs and PSUs are granted pursuant to the Plan, which was 
approved by the Board on April 13, 2026. Administration of the Plan is at the discretion of the Compensation 
and Corporate Governance Committee and the Board. Options, DSUs, RSUs and PSUs granted pursuant 
to the Plan will generally vest as otherwise determined by the Compensation and Corporate Governance 
Committee or the Board. However, no RSUs, DSUs or PSUS may vest before the date that is one year 
following the date of the award. The Plan is subject to proposed amendments to be considered at the 
Meeting (see "Particulars of Matters to be Acted Upon – Approval of Equity Incentive Plan", for more 
information, and Appendix "A" for a copy of the Plan). 

Base Salaries  

The objectives of base salary is to provide compensation in accordance with market value, and to 
acknowledge the competencies and skills of individuals. The base salaries paid to the NEOs are reviewed 
annually by the Board and the Compensation and Corporate Governance Committee as part of the annual 
review of executive officers. In consideration of determining base salary the Board and the Compensation 
and Corporate Governance Committee considers: (i) the overall performance of the Company and the 
particular NEO; (ii) base salaries and overall compensation paid to senior management of comparable 
industry peers (without specific benchmarking); (iii) the relationship among base salaries paid within the 
Company and individual experience and contribution; (iv) general market conditions and the Company's 
financial condition; (v) other compensation received by the NEO; and (vi) competition for qualified 
personnel. The decision whether to grant an increase to the executive's base salary and the amount of any 
such increase are in the sole discretion of the Board and the Compensation and Corporate Governance 
Committee. 

Incentive Bonuses 

Incentive bonuses in the form of cash payments are designed to add a variable component of 
compensation, based on corporate and individual performances for executive officers and employees. In 
determining the amounts to be awarded to the NEOs as incentive bonus compensation, the Board and the 
Compensation and Corporate Governance Committee give consideration to several objective and 
subjective factors as they deem appropriate from time to time which include some or all of the following: (i) 
the performance of a number of factors, including individual performance combined with the Company's 
performance; (ii) operational competence; (iii) human resource metrics; (iv) strategic contributions; (v) 
general market conditions and the Company's financial condition; and (vi) other compensation received by 
the NEO. While the Board and the Compensation and Corporate Governance Committee have generally 
reviewed and taken into account the compensation of other EV charging companies, historically no specific 
peer group has been used to determine the quantum of incentive bonuses, and no specific weight is 
expected to be assigned to any particular performance criterion or goal. The process of determining the 
amount to be paid for this element of each NEO's overall compensation is expected to be based on the 
achievement of certain milestones, all of which are expected to be contemplated in the Company's annual 
business plan. The achievement of these significant milestones is expected to significantly affect the 
incentive bonus compensation granted to the NEOs of the Company. 

Security-Based Awards 

The objectives of the Plan, which are qualified in their entirety by the full text of the amended and restated 
Plan, as set out at Appendix "A" hereto, are to (i) increase participants' interest in the Company's welfare; 
(ii) provide incentives for participants to continue their services; (iii) reward participants for their performance 
of services, and (iv) provide a means through which the Company may attract and retain people to enter 
its employment. The Board and the Compensation and Corporate Governance Committee are expected to 
consider the same factors and criteria as described in the paragraph above (in respect of the cash incentive 
bonuses awarded to the NEOs of the Company) in determining the amounts to be awarded to the NEOs 
as security-based incentive bonus compensation. For additional information with respect to the Plan, see 
"Securities Authorized for Issuance under the Plan" and "Particulars of Matters to be Acted Upon – Approval 
of Equity Incentive Plan ". 
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Director and Named Executive Officer Compensation, Excluding Compensation Securities  
The following table sets out details of all payments, grants, awards, gifts and benefits paid or awarded to 
each director and NEO in the fiscal years ended March 31, 2025 and March 31, 2026. 

 
Name 
and 

position 

 
 
 

Year 

Salary, consulting 
fee, retainer or 
commission ($) 

 
 

Bonus 
($) 

Committee 
or meeting 

fees 
($) 

 
Value of 

perquisites 
($) 

Value of all 
other 

compensation 
($) 

 
Total 

compensation 
($) 

David Bibby1 
CEO, President & Director 

2026 301,442 59,483 Nil 11,600 7,458 379,983 
2025 288,750 135,351 21,444 Nil 91,100 536,645 

Alexander McAulay2 
CFO 

2026 42,000 Nil Nil Nil Nil 42,000 
2025 8,076 Nil Nil Nil Nil 8,076 

Tony Geheran5 
Director 

2026 Nil Nil 9,511 Nil Nil 9,511 
2025 Nil Nil Nil Nil Nil Nil 

Keith Inman 
Director 

2026 Nil Nil 30,000 Nil Nil 30,000 
2025 Nil Nil 21,444 Nil Nil 21,444 

Malcolm Davidson4 
Director 

2026 Nil Nil 18,831 Nil Nil 18,831 
2025 Nil Nil Nil Nil Nil Nil 

Christopher Koch6 
COO 

2026 281,462 5,000 Nil 1,200 6,901 294,563 
2025 Nil Nil Nil Nil Nil Nil 

Kyle Moncrief7 
Former VP, Corporate 
Development & Financial 
Planning, Analysis 

2026 769 Nil Nil Nil Nil 769 
2025 Nil Nil Nil Nil Nil Nil 

Liam Firus 
Former Director 

2026 Nil Nil 20,000 Nil Nil 20,000 
2025 Nil Nil 28,667 Nil 37,961 66,628 

Trent Kitsch3 
Former Director 

2026 Nil Nil 11,250 Nil Nil 11,250 
2025 Nil Nil 30,000 Nil 40,927 70,927 

Notes: 
(1) Effective February 4, 2026 under the terms of his employment agreement, Mr. Bibby receives an 

annual salary of $297,415 for his role as CEO and President. 
(2) Mr. McAulay was appointed CFO on January 10, 2025 and resigned on August 27, 2026. 
(3) Mr. Kitsch resigned as a director on August 15, 2025. 
(4) Mr. Davidson was appointed director on August 15, 2025. 
(5) Mr. Geheran was appointed director on October 10, 2025. 
(6) Mr. Koch was previously Director, Solutions Sales of the company and was appointed COO on 

December 19, 2025.  
(7) On August 27, 2026, Mr. Moncrief was appointed CFO, succeeding his previous role as VP, Corporate 

Development and Financial Planning & Analysis. 
 
Stock Options and Other Compensation Securities 

The following table sets out all compensation securities granted or issued to each director and NEO by the 
Company or any subsidiary thereof in the financial year ended March 31, 2026 for services provided, to be 
provided, directly or indirectly, to the Company or any subsidiary thereof: 
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Name and position Type of 
compensatio
n security(1) 

Number of 
compensation 

securities, number 
of underlying 

securities, and % of 
class 

Date of 
issue or 

grant 

Issue, 
conversio

n 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 

David Bibby2 
CEO, President & 
Director 

Stock Options 
Stock Options 
RSUs 
PSUs 

563,965 (43.25%) 
3,041,609 (69.52%) 

3,041,609 (100%) 
1,108,409 (100%) 

May 14/25 
Mar 31/26 
Mar 31/26 
May 14/25 

0.08 
0.08 

N/A 
N/A 

0.07 
0.08 
0.08 
0.07 

0.08 May 14/30 
Mar 31/31 
N/A 
N/A 

Alexander McAulay331 
Former CFO 

N/A Nil N/A N/A N/A N/A N/A 

Tony Geheran4 
Director 

Stock Options 
 

500,000 (100%) 
 

Oct 10/25 
 
 

0.11 
 

0.105 0.08 Oct 10/30 
 

Keith Inman5 
Director 

Stock Options 
RSUs 

80,000 (6.14%) 
125,000 (33.78%) 

 

May 14/25 
May 14/25 

0.08 
N/A 

0.07 
0.07 

0.08 May 14/30 
N/A 

Malcolm Davidson6 

Director 
N/A Nil Nil Nil Nil Nil Nil 

Christopher Koch7 

COO 
N/A Nil Nil Nil Nil Nil Nil 

Kyle Moncrief8 

CFO &  
Former VP, Corporate 
Development & 
Financial Planning, 
Analysis 

Stock Options 1,333,333 (30.48%) Mar 31/26 0.08 0.07 0.08 Mar 31/31 

Liam Firus9 
Former Director 

Stock Options 
RSUs 

80,000 (6.14%) 
117,500 (31.76%) 

May 14/25 
May 14/25 

0.08 
N/A 

0.07 
0.07 

0.08 May 14/30 
N/A 

Trent Kitsch10 
Former Director 

Stock Options 
RSUs 

80,000 (6.14%) 
127,500 (34.46%) 

May 14/25 
May 14/25 

0.08 
N/A 

0.07 
0.07 

0.08 Aug 15/26 
N/A 

Notes: 
(1) Each stock option, RSU or PSU entitles the holder to one Share upon exercise, vesting or release. For 

further information, see “Stock Option Plans and Other Incentive Plans” below. 
(2) David Bibby held a total of 3,645,574 options, 3,041,609 RSUs, 300,000 PSUs and 1,500,000 

Performance Warrants as at the record date. 
(3) Alexander McAulay held a total of 100,000 stock options as at the record date. Mr. McAulay resigned 

as CFO on August 27, 2026. 
(4) Tony Geheran held a total of 580,000 stock options and 367,500 DSUs as at the record date. 
(5) Keith Inman held a total of 205,205 stock options and 417,012 DSUs as at the record date. 
(6) Malcolm Davidson held a total of 100,000 stock options and 330,952 DSUs as at the record date. 
(7) Christopher Koch held a total of 575,000 stock options and 125,00 PSUs as at the record date. 
(8) Kyle Moncrief held a total of 1,333,333 stock options as at the record date. 
(9) Liam Firus resigned as Director on March 31, 2026.  
(10) Trent Kitsch resigned as Director on August 15, 2025.  

 
In the financial year ending March 31, 2026 there were no exercises of compensation securities by 
directors or NEOs. 
 

Employment Agreements, Termination and Change of Control Benefits 

The Company has written employment agreements with each of its current NEOs and each executive is 
entitled to receive compensation established by the Company as well as other benefits in accordance with 
plans available to its most senior employees. 

David Bibby, Director and Chief Executive Officer  
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The Company entered into an employment agreement with Mr. Bibby on June 15, 2021, as amended on 
November 12, 2021 and May 21, 2026 (the "Bibby Employment Agreement"). The Bibby Employment 
Agreement provides for, among other things, an annual base salary of $250,000, which was subsequently 
increased annually to now be $306,337. Mr. Bibby may be entitled to an annual performance bonus of up 
to 50% of his base salary, upon the achievement of mutually agreed performance objectives determined 
by the Board.  

For the duration of the Bibby Employment Agreement and for a period of one (1) year following termination 
thereof, Mr. Bibby is bound by non-competition and non-solicitation clauses that provide for, among other 
things, that Mr. Bibby may not perform services for any business that is in direct competition with the 
Company, or solicit, directly or indirectly, any employee or independent contractor of the Company in a 
manner that conflicts with or interferes with the business of the Company. Mr. Bibby may terminate his 
employment upon two (2) months written notice to the Company. The Company may terminate Mr. Bibby's 
employment at any time for just cause without prior written notice or compensation. In the event Mr. Bibby's 
employment is terminated without just cause, Mr. Bibby is entitled to notice of termination or payment in 
lieu of notice (or a combination thereof) in an amount equal to twelve (12) months' notice or pay in lieu of 
notice, plus one (1) additional month of notice or pay in lieu of notice for every completed year of service to 
the Company.  

In the event of termination of employment without cause as a result of a change in control, as defined below, 
Mr. Bibby shall be entitled to severance pay and other entitlements equal to twelve months’ pay plus one 
additional month for every completed year of service (“Severance Pay”), including accelerated vesting of 
all equity grants. Alternatively, in the event of a Change in Control, Mr. Bibby shall be entitled to elect to 
receive pay in lieu of notice and other entitlements as set out as Severance Pay, including accelerated 
vesting of Equity Grants.  

 

Alexander McAulay, Former Chief Financial Officer 

The Company entered into an employment agreement with Mr. McAulay on January 10, 2025 (the 
"McAulay Employment Agreement"). The McAulay Employment Agreement provides for, among other 
things, an annual base salary of $42,000.  

For the duration of the McAulay Employment Agreement and for a period of one (1) year following 
termination thereof, Mr. McAulay is bound by non-competition and non-solicitation clauses that provide for, 
among other things, that Mr. McAulay may not perform services for any business that is in direct competition 
with the Company, or solicit, directly or indirectly, any employee or independent contractor of the Company 
in a manner that conflicts with or interferes with the business of the Company. Either the Company or Mr. 
McAulay may terminate his employment upon 30 days written notice to the Company. 

Mr. McAulay resigned as CFO of the Company on August 27, 2026 and received no change of control or 
severance pay 

Kyle Moncrief, CFO and Former VP Corporate Development and FP&A 

The Company entered into an employment agreement with Mr. Moncrief on March 10, 2026 (the "Moncrief 
Employment Agreement"). The Moncrief Employment Agreement provides for, among other things, an 
annual base salary of $200,000. 

For the duration of the Moncrief Employment Agreement and for a period of the greater of twelve (12) 
months or the length of the period of payment in lieu of notice following termination thereof, Mr. Moncrief is 
bound by non-competition and non-solicitation clauses that provide for, among other things, that Mr. 
Moncrief may not be involved, directly or indirectly, with any business or entity that is in competition with 
the Company in Canada, or solicit, directly or indirectly, any client, prospective client, employee or agent of 
the Company. The Company may terminate Mr. Moncrief's employment without notice for Cause, or without 
Cause subject to payment of severance equal to four weeks' salary in the first year of employment and 
eight weeks' salary thereafter.  

In the event of termination of employment without cause as a result of a change in control or twelve moths 
after a change of control, as defined below, all wages and unused vacation time earned, accrued and owing 
be paid to the effective date of termination. For clarity, Mr. Moncrief will receive the payment of all forms of 
remuneration actually earned as at the date of the termination, as well as reimbursement of outstanding 
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business expenses. In lieu of any further salary payments to Mr. Moncrief for periods subsequent to the 
date of termination, the Company shall provide Mr. Moncrief a payment, as severance pay, as to the 
equivalent of four weeks salary in the first year of employment and eight weeks salary thereafter. The 
payment shall be paid via lump sum within thirty (30) days following the date Mr. Moncrief delivers a signed 
full and final release.  Additionally, in the event of a change of control, all stock options previously granted 
by the Company to Mr. Moncrief which have not vested shall be deemed to vest and all stock options held 
by Mr. Moncrief shall remain exercisable. 

Effective August 27, 2026, Kyle Moncrief was appointed Chief Financial Officer of the Company. In 
connection with his appointment, Mr. Moncrief's target bonus opportunity, payable in stock options, was 
increased from 50% to 75% of his base salary. 

Christopher Koch, Chief Operating Officer 

As part of Mr. Koch’s promotion from Director, Solutions Sales to Chief Operating Officer, the Company 
entered into a new employment agreement with Mr. Koch on December 19, 2025 (the "Koch Employment 
Agreement"). The Koch Employment Agreement provides for, among other things, an annual base salary 
of $190,000. 

For the duration of the Koch Employment Agreement and for a period of the greater of twelve (12) months 
or the length of the period of payment in lieu of notice following termination thereof, Mr. Koch is bound by 
non-competition and non-solicitation clauses that provide for, among other things, that Mr. Koch may not 
be involved, directly or indirectly, with any business or entity that is in competition with the Company in 
Canada, or solicit, directly or indirectly, any client, prospective client, employee or agent of the Company. 
The Company may terminate Mr. Koch's employment without notice for Cause, or without Cause subject 
to payment of severance equal to four weeks' salary in the first year of employment and eight weeks' salary 
thereafter. 

In the event of termination of employment without cause as a result of a change in control or twelve months 
after a change of control, as defined below, all wages and unused vacation time earned, accrued and owing 
be paid to the effective date of termination. For clarity, Mr. Koch will receive the payment of all forms of 
remuneration actually earned as at the date of the termination, as well as reimbursement of outstanding 
business expenses. In lieu of any further salary payments to Mr. Koch for periods subsequent to the date 
of termination, the Company shall provide Mr. Koch a payment, as severance pay, as to the equivalent of 
four weeks salary in the first year of employment and eight weeks salary thereafter. The payment shall be 
paid via lump sum within thirty (30) days following the date Mr. Koch delivers a signed full and final release. 
 

“Change of Control” means: 

 

(a) if, as a result of or in connection with the election of directors, the people who were directors (or who were entitled 
under a contractual arrangement to be directors) of the Company before the election cease to constitute a majority 
of the Board, unless the directors have been nominated by management, corporate investors, or approved of by 
a majority of the previously serving directors; 

(b) any transaction at any time and by whatever means pursuant to which any Person or any group of two or more 
Persons acting jointly or in concert as a single control group or any affiliate (other than a wholly-owned subsidiary 
of the Company or in connection with a reorganization of the Company) or any one or more directors thereof 
hereafter “beneficially owns” (as defined in the Business Corporations Act (British Columbia)) directly or indirectly, 
or acquires the right to exercise control or direction over, voting securities of the Company representing 50% or 
more of the then issued and outstanding voting securities of the Company, as the case may be, in any manner 
whatsoever; 

(c) the sale, assignment, lease or other transfer or disposition of more than 50% of the assets of the Company to a 
Person or any group of two or more Persons acting jointly or in concert (other than a wholly-owned subsidiary of 
the Company or in connection with a reorganization of the Company); 

(d) the occurrence of a transaction requiring approval of the Company’s shareholders whereby the Company is 
acquired through consolidation, merger, exchange of securities involving all of the Company’s voting securities, 
purchase of assets, amalgamation, statutory arrangement or otherwise by any Person or any group of two or 
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more Persons acting jointly or in concert (other than a short-form amalgamation of the Company or an exchange 
of securities with a wholly-owned subsidiary of the Company or a reorganization of the Company); or 

(e) any sale, lease, exchange, or other disposition of all or substantially all of the assets of the Company other than 
in the ordinary course of business. 

 

DIRECTOR COMPENSATION 
General 

The following discussion describes the significant elements of the compensation program for members of 
the Board and its committees. The compensation of Directors is designed to attract and retain committed 
and qualified directors and to align their compensation with the long-term interests of Shareholders. 
Director Compensation 

The Company's Director compensation program is designed to attract and retain global talent to serve on 
the Board, taking into account the risks and responsibilities of being an effective Director. The Company's 
objective regarding Director compensation is to follow best practices with respect to compensation. The 
Company believes that its approach has helped attract, and will continue to help to attract and retain, strong 
members for the Board who will be able to fulfill their fiduciary responsibilities without competing interests. 

During the financial year ended March 31, 2026, the Company accrued cash compensation for its Directors 
with respect to general Directors' duties, meeting attendance or additional services on Board committees. 
Compensation for all non-executive Directors is comprised of share-based Awards granted under the Plan, 
including RSUs, PSUs, DSUs and Options. Directors may also be reimbursed for out-of-pocket expenses 
incurred in carrying out their duties as Directors. Officers of the Company who also act as Directors will not 
receive any additional compensation for services rendered under such capacity, other than as paid by the 
Company in their capacity as officers. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER THE PLAN 
The Company has adopted the Plan as a means to provide incentive to eligible Participants (as hereinafter 
defined). The Plan is a 10% rolling plan and the total number of Common Shares issuable upon exercise 
of Options under the Plan cannot exceed 10% of the Company's issued and outstanding Common Shares 
on the date on which an Option is granted. Currently, there are an additional 13,000,000 Common Shares 
reserved and available for grant and issuance pursuant to RSUs, DSUs and PSUs under the Plan, together 
with any similar performance-based awards under any proposed or established share compensation 
arrangement.  The Plan was originally adopted by the Board on April 13, 2026. (see "Particulars of Matters 
to be Acted Upon – Approval of Equity Incentive Plan" for more information). 

The following table sets forth information concerning the number of Common Shares reserved for issuance 
under the Plan as at August 20, 2026: 

Plan Category 
Number of securities 
to be issued upon the 

exercise of 
outstanding Awards 

Weighted-average 
exercise price of 
all outstanding 

Awards1 

Number of securities 
remaining available for 

issuance under the 
Plan 

Options 11,869,718 0.11 2,077,086 
PSUs 425,000 N/A 

8,175,000 
 PSUs/RSUs/DSUs RSUs 3,284,466 N/A 

DSUs 1,115,464 N/A 
Performance Warrants 2,550,000 0.48 N/A 

Warrants 50,788,910  N/A 
Notes: 

(1) Only includes exercise price for Options outstanding. 

Description of the Plan 
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Equity Incentive Plan 
The following is intended as a brief description of the Plan and is qualified in its entirety by the full text of 
the amended and restated Plan, which is attached as Appendix A, to this Circular.  

The Company has adopted the Plan as a means to provide incentive to eligible Directors, Officers, 
Employees, Management Company Employees and Consultants (each, an "Eligible Person"). The Plan 
is a "rolling up to 10%" plan for Options, meaning the total number of Common Shares issuable upon 
exercise of Options under the Plan cannot exceed 10% of the Company's issued and outstanding Common 
Shares, calculated as at the date of any grant. Additionally, there is a fixed maximum of 13,000,000 
Common Shares reserved and available for grant and issuance pursuant to RSUs, DSU, and PSUs under 
the Plan, together with any similar performance-based awards under any other proposed or established 
share compensation arrangement. The Plan was adopted by the Board of Directors on April 13, 2026 and, 
if approved by Shareholders at the Meeting, will replace the Company's prior equity incentive plan, which 
was first approved by Shareholders on February 15, 2022 (see "Particulars of Matters to be Acted Upon – 
Equity Incentive Plan Approval" for more information). 

The purpose of the Plan is to promote the long-term success of the Company and the creation of 
shareholder value by: (i) encouraging the attraction and retention of officers, directors, employees and 
consultants (“Eligible Persons”); (ii) encouraging Eligible Persons to focus on critical long-term objectives; 
and (iii) promoting greater alignment of the interests of Eligible Persons with the interests of the Company. 
The Plan is administered by the Board, and Options, RSUs, PSUs and DSUs (collectively, "Awards") are 
granted thereunder at the discretion of the Board to eligible Participants. Persons performing Investor 
Relations Activities are only eligible to receive Options under the Plan and are not eligible to receive RSUs, 
PSUs, DSUs or any other performance-based award. 

To be eligible to receive Awards under the Plan, a Participant must be either a Director, officer, employee 
or consultant, who, in the opinion of the Board, is in a position to contribute to the overall success of the 
Company (each, a "Key Employee"). 

Administration 

Under the Plan, the Board may, at any time, appoint a committee to, among other things, interpret, 
administer and implement the Plan on behalf of the Board in accordance with such terms and conditions 
as the Board may prescribe, consistent with the Plan. As of the date hereof, the Board takes 
recommendations from the Compensation and Corporate Governance Committee of the Board to 
administer and implement the Plan. 

Participation Limits 

(a) Unless disinterested shareholder approval is obtained, the total number of Common 
Shares reserved for issuance to any one person in a twelve (12) month period must not 
exceed 5% of the Company's issued and outstanding Common Shares at the time of grant. 

(b) Unless disinterested shareholder approval is obtained, the maximum number of Common 
Shares issuable to insiders under the Plan in any twelve (12) month period must not exceed 
10% of the issued and outstanding Common Shares at the time of grant. 

(c) The maximum number of Common Shares issuable to any one Consultant, together with 
Common Shares issuable to that Consultant under all of the Company's other security-
based compensation arrangements, within any twelve (12) month period must not exceed 
2% of the issued and outstanding Common Shares at the time of grant. 

(d) The maximum number of Common Shares issuable pursuant to grants of Options to all 
Investor Relations Service Providers, within any twelve (12) month period must not exceed 
2% of the issued and outstanding Common Shares at the time of grant. 

(e) The Board reserves the right in its absolute discretion to amend, suspend, terminate or 
discontinue the Plan. 

Option Awards 

Vesting of Options shall be at the discretion of the Board and will generally be subject to the Participant 
remaining as a Director, or employed by or continuing to provide services to the Company. Unless the 
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Board determines otherwise and except as otherwise provided in a Participant's grant agreement, the Plan 
provides that Options will be exercisable for a period of up to ten (10) years.  

The exercise price of any Option shall be fixed by the Board when such Option is granted, but shall be no 
less than the Discounted Market Price, provided that if an Option is proposed to be granted by the Company 
which has just been recalled for trading following a suspension or halt, the Company must wait at least ten 
Trading Days since the day on which trading in the Company’s securities resumes before setting the 
exercise price for and granting the Option.  

An Option shall be exercisable during a period established by the Board, which shall commence on the 
date of the grant and shall terminate no later than ten (10) years after the date of granting the option, or 
such shorter period of time as the Board may determine. The Company's Insider Trading Policy provides 
that the exercise period shall automatically be extended if the date on which such Option is scheduled to 
terminate shall fall during a black-out period.  

The Plan permits Options to be exercised by way of a "cashless exercise" mechanism, involving a 
brokerage arrangement under which the Participant borrows funds to exercise the Option and immediately 
sells sufficient underlying Common Shares to repay the loan, or by way of a "net exercise" mechanism 
(other than for Investor Relations Service Providers), under which the Participant receives, without any cash 
payment, the number of Common Shares having a value equal to the in-the-money value of the Options 
being exercised. 

Share Unit Awards (RSUs, PSUs and DSUs) 

RSUs and PSUs will be subject to such conditions, vesting provisions, and performance criteria as the 
Board may determine for each grant; and the Board shall determine whether each Award shall entitle the 
Participant to receive Common Shares pursuant and subject to such restrictions and conditions on vesting 
as the Board may determine at the time of grant, unless such RSU or PSU expires prior to being settled. 
Restrictions and conditions on vesting of RSUs or PSUs may, without limitation, be based on employment 
status (or other service relationship status) or the achievement of specific performance criteria.   

With respect to RSUs, unless otherwise approved by the Board, RSUs will vest at the end of the applicable 
restriction period outlined in the applicable award agreement, which period shall not be less than twelve 
(12) months. With respect to PSUs, PSUs will vest to the extent the applicable performance criteria are 
satisfied over the performance cycle set out in the award agreement, as determined by the Board. In no 
case may RSUs or PSUs vest earlier than one year following the date of grant. Vested RSUs and PSUs 
remain credited to a Participant's account until settled, which settlement will occur on a date elected by the 
Participant or, absent an election, on the earlier of 30 days following the date the Participant ceases to be 
an Eligible Person and December 15 of the third calendar year following the year of vesting. 

DSUs may be granted to Directors in lieu of their Fees, or to other Eligible Persons as compensation for 
services, and are settled in cash or Common Shares, at the Board's discretion, only after the Participant 
ceases to be an Eligible Person. DSUs may not vest earlier than one year following the date of grant. 

The following table describes the impact of certain events upon the rights of holders of Awards under the 
Plan, including termination for cause, resignation, termination other than for cause, retirement and death, 
subject to the terms of a Participant's employment agreement: 

Event Provisions Provisions 
Termination for cause Immediate forfeiture of all vested and unvested Awards. 

Termination other than for 
cause 

Subject to the terms of the grant or as determined by the Board, upon 
a Participant's termination without cause, all unvested Awards will 
immediately be forfeited and cancelled. 

Any Options which, prior to the Participant's termination without cause, 
had vested pursuant to the terms of the applicable award agreement, 
will accrue to the Participant and be exercisable at any time during the 
period that terminates on the earlier of (i) the expiry date of such Award, 
and (ii) 90 days following the date of termination.  
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Any RSUs which, prior to the Participant's termination without cause, 
had vested pursuant to the terms of the applicable award agreement, 
will accrue. 

The Board may determine, in its sole discretion, the number of the 
Participant's PSUs that will vest based on the extent to which the 
applicable performance criteria set forth in the applicable award 
agreement have been satisfied.  

Death All unvested Awards will be immediately forfeited. 

In connection with a change of control of the Company (as described in the Plan) the Awards granted under 
such award agreement shall become fully vested (in the case of PSUs, without regard to the attainment of 
any applicable performance criteria). 

The Board may, in its sole discretion, suspend or terminate the Plan at any time, or from time to time, 
amend, revise or discontinue the terms and conditions of the Plan or of any Award granted under the Plan 
and any grant agreement relating thereto, subject to any required regulatory and TSXV approval, provided 
that such suspension, termination, amendment, or revision will not adversely alter or impair any Award 
previously granted except as permitted by the terms of the Plan or as required by applicable laws. 

Amendments 

The Board may amend the Plan or any Award at any time without the consent of a Participant; provided 
that such amendment shall (i) not adversely alter or impair any Award previously granted, except as 
permitted by the terms of the Plan, (ii) be in compliance with applicable law and subject to any regulatory 
approvals including, where required, the approval of the TSXV, and (iii) be subject to Shareholder approval, 
where required by law, the requirements of the TSXV or the Plan; provided, however, that disinterested 
shareholder approval shall be required to (a) reduce the exercise price of an Award held by an insider, or 
(b) extend the term of an Option granted to an insider, in either case while the Common Shares are listed 
on the TSXV. 

Shareholder approval is not required for amendments of a housekeeping nature; amendments to cure any 
ambiguity, error or omission; amendments necessary to comply with applicable law or Exchange 
requirements; amendments respecting administration and eligibility; amendments to vesting provisions and 
other terms of Awards (other than amendments accelerating vesting of Options held by Investor Relations 
Service Providers); and amendments to termination provisions that do not extend the original term of an 
Award or the Plan. 

The Plan will terminate automatically ten (10) years after its effective date, unless terminated earlier by the 
Board. 

CORPORATE GOVERNANCE 
Corporate Governance Overview 
The following overview of the Company's current corporate governance policies has been prepared in 
accordance with the requirements of both National Policy 58-201 – Corporate Governance Guidelines (the 
"Governance Guidelines") and National Instrument 58-101 – Disclosure of Corporate Governance 
Practices (the "Governance Disclosure Rule"). The Governance Guidelines deal with matters such as the 
constitution and independence of corporate boards, their functions, the effectiveness and education of 
Board members and other items dealing with sound corporate governance practices. The Governance 
Disclosure Rule requires that, if management of an issuer solicits proxies from its security holders for the 
purpose of electing Directors, specified disclosure of its corporate governance practices must be included 
in its management information circular. 

The Company and the Board recognize the importance of corporate governance to the effective 
management of the Company and to the protection of its employees and Shareholders. The Company's 
approach to significant issues of corporate governance is designed with a view to ensuring that the business 
and affairs of the Company are effectively managed so as to enhance Shareholder value. The Board fulfills 
its responsibilities directly and through its sub-committees at regularly scheduled meetings or as required. 
The Board meets at least once every quarter to review the Company's business operations, corporate 
governance matters, financial results and other items. The frequency of meetings may be increased, and 
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the nature of the agenda items may be changed, depending upon the state of the Company's affairs and in 
light of opportunities or risks which the Company faces. The Directors are kept informed of the Company's 
operations at these meetings as well as through reports and discussions with management on matters 
within their particular areas of expertise. 

Board of Directors 
Role of the Board 

On July 7, 2022, the Board adopted a board charter (the "Board Charter"). The duties and responsibilities 
of the Board are to supervise the management of the business and affairs of the Company and to act with 
a view towards the best interests of the Company. The Board Charter provides that the Board will have 
specific duties and responsibilities relating to the following matters: 

• the strategic planning process of the Company; 

• an annual strategic plan for the Company which takes into consideration, among other 
things, the risks and opportunities of the Company's business; 

• identifying the principal risks of the Company's business and ensuring the implementation 
of appropriate systems to manage these risks; 

• succession planning, including appointing, training and monitoring the development of 
senior management; 

• nomination and corporate governance matters; and 

• communications and disclosure. 

The operations of the Company do not support a large Board and the Board has determined that the 
proposed constitution of the Board following completion of the Meeting is appropriate for the Company's 
current stage of development. Independent supervision of management is accomplished through choosing 
management who demonstrate a high level of integrity and ability and having strong independent Board 
members. 

Independence of the Board 

The Board is currently composed of four (4) Directors: David Bibby, Tony Geheran, Malcolm Davidson and 
Keith Inman. The Board facilitates its exercise of independent supervision over management by ensuring 
sufficient representation by Directors independent of management. 

The Governance Guidelines suggest that the board of directors of a public company should be constituted 
with a majority of individuals who qualify as "independent" directors. An "independent" director is a director 
who is independent of management and is free from any interest, business or other relationship which 
could, or could reasonably be perceived to materially interfere with the director's ability to act with a view to 
the best interests of the Company, other than interests and relationships arising from shareholding. 

The Board does not have a chair or lead Director. The Board believes it functions and can continue to 
function independently of management. The Board provides leadership for its independent Directors 
through formal Board meetings by encouraging the Company's independent Directors to bring forth agenda 
items, and by providing the independent Directors with access to senior management, outside advisors, 
and information regarding the Company's activities. The Board and its committees may meet in the absence 
of management at their discretion and the Board and any committee or member of the Board may engage 
outside advisors at the expense of the Company in appropriate circumstances. 

The independent Directors may meet separately from the non-independent Directors, as is determined 
necessary from time to time, in order to facilitate open and candid discussion among the independent 
Directors. Given the relative size of the Company's activities, the Board is satisfied as to the extent of 
independence of its members. The Board is satisfied that it is not constrained in its access to information, 
in its deliberations, or in its ability to satisfy the mandate established by law to supervise the business and 
affairs of the Company, and that there are sufficient systems and procedures in place to allow the Board to 
have a reasonable degree of independence from day-to-day management. Kindly refer to the below 
independence chart in respect of the Board: 
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Director/Nominee Independent Reason, if not independent 
David Bibby No President and CEO of the Company 
Tony Geheran Yes N/A 
Malcolm Davidson Yes N/A 
Keith Inman Yes N/A 

The Board has considered the relationships of each of the Directors to the Company and determined that 
three (3) of the four (4) members of the current Board, all of whom are Nominees, qualify as independent 
Directors. The Board reviews independence on at least an annual basis, in light of the requirements of the 
Governance Guidelines and the Governance Disclosure Rule. None of the independent Directors has a 
material relationship with the Company which could impact their ability to make independent decisions. 

At all scheduled meetings, the independent Directors are afforded the opportunity to hold formal and 
informal in camera sessions, during which sessions non-independent Directors/members of management 
are excused. The Board will also excuse members of management and conflicted Directors from all or a 
portion of any such meeting(s) where a conflict or potential conflict of interest arises or where otherwise 
deemed appropriate. 

Participation of Directors in Other Reporting Issuers 

The participation of the Directors in other reporting issuers is described in each Director profile provided 
under "Particulars of Matters to be Acted Upon – Election of Directors" in this Circular. The Compensation 
and Corporate Governance Committee reviews and assesses, on a regular basis, the number of outside 
directorships and executive positions held by the Directors and will consider whether each Director in 
question will be reasonably able to meet his/her duties in light of the responsibilities associated with fulfilling 
his/her duties as a Director as well as whether conflicts of interest will arise as a result of any outside 
directorships or outside executive positions. Having regard to their qualifications, attendance record and 
valuable contribution as members of the Company's Board/committees, the Board has determined that 
none of the Directors are over boarded as a result of their outside directorships. 

Board Charter 

The Board, either directly or through its committees, is responsible for the supervision of management of 
the Company's business and affairs with the objective of enhancing shareholder value. In order to facilitate 
the exercise of independent judgment in carrying out the Board's responsibilities, the Board Charter sets 
forth in detail the responsibilities and obligations of the Board. The Board Charter is reviewed at least 
annually and updated as necessary. The Board Charter is also available on the Company's website at 
www.hypercharge.com. 

Position Descriptions 

The Board has not developed a separate written position description for the chair of each Board committee. 
The Company's Audit Committee and Compensation and Corporate Governance Committee are comprised 
of a majority of independent Directors, which helps ensure that the views of the independent Directors are 
effectively presented. The role of the chair of each committee is to preside over all meetings of the 
committee, lead the committee in regularly reviewing and assessing the adequacy of its mandate and its 
effectiveness in fulfilling its mandate, and report to the Board with respect to the activities of such committee. 
As the Board does not have a chair or lead Director, the Board has not developed a written position 
description for the chair of the Board. 

There is a written position description for the CEO in the Bibby Employment Agreement. There is a written 
position description for the CFO in the McAulay Employment Agreement. The Board expects the CEO and 
the management team to be responsible for management of the Company's strategic and operational 
agenda and for executing the decisions of the Board. The Board expects to be advised on a regular basis 
as to the results being achieved, and to be presented for approval, alternative plans and strategies, in 
keeping with evolving business conditions. In addition to those matters which by law and the Company's 
constating documents must be approved by the Board, the prior approval of the Board, or of a committee 
of the Board to which approval authority has been delegated by the Board, is required for all matters of 
policy and all actions proposed to be taken by the Company which are not in the ordinary course of its 
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operations or the approval of which has been delegated. In particular, the Board approves the appointment 
of all executive officers of the Company and approves all material transactions. 

Orientation and Continuing Education 

The Compensation and Corporate Governance Committee is responsible for the orientation and continuing 
education of the members of the Board. As new Directors join the Board, they are provided with an 
orientation package, which contains, among other things, corporate policies, historical information about 
the Company, information on the Company's performance and its strategic plan, and an outline of the 
general duties and responsibilities entailed in carrying out their duties. 

The Company encourages Directors to attend, enroll or participate in courses and/or seminars dealing with 
financial literacy, corporate governance, sustainability governance and related matters. Each Director of 
the Company has the responsibility for ensuring that he or she maintains the skill and knowledge necessary 
to meet his or her obligations as a Director. 

Ethical Business Conduct 

The Board encourages and promotes an overall culture of ethical business conduct by promoting 
compliance with applicable laws, rules and regulations, providing guidance to management to help them 
recognize and deal with ethical issues, promoting a culture of open communication, honesty and 
accountability and ensuring awareness of disciplinary action for violations of ethical business conduct. In 
connection with its commitment to ensuring the ethical operation of the Company, on September 9, 2022 
the Board adopted a code of business conduct and ethics (the "Code") for its Directors, officers and 
employees. The Code provides a set of ethical standards for conducting the business and affairs of the 
Company with honesty and in accordance with high ethical and legal standards. A copy of the Code can 
be found on the Company's website at www.hypercharge.com. 

The Board will monitor compliance with the Code through reports of management to the Audit Committee 
and requires that all Directors, officers and employees provide an annual certification of compliance with 
the Code. A Director who has a material interest in a matter before the Board or any committee on which 
he or she serves is required to disclose such interest as soon as the Director becomes aware of it. In 
situations where a Director has a material interest in a matter to be considered by the Board or any 
committee on which he or she serves, such Director may be required to absent himself or herself from the 
meeting while discussions and voting with respect to the matter are taking place. Directors will also be 
required to comply with the relevant provisions of the Business Corporations Act (British Columbia) 
regarding conflicts of interest. Any person subject to the Code will be required to avoid or fully disclose 
interests or relationships that may give rise to real, potential or the appearance of conflicts of interest. 

Board Assessments 

To date, a formal process of assessing the Board and its committees, or the independent Directors has not 
been implemented, and the Board has satisfied itself that the Board, its committees and individual Directors 
are performing effectively through informal discussions. Discussions pertaining to (i) the efficiency of the 
Board and its committees, and (ii) the participation and input of the members thereto are held regularly in 
lieu of a formal assessment. It is anticipated that the Compensation and Corporate Governance Committee 
will be responsible for implementing an assessment process, which assessment will include each Director's 
contribution, qualification as an independent Director, as well as diversity and skill and experience in the 
context of the needs of the Board. 

Majority Voting Policy 

The Company has adopted a majority voting policy which requires that any nominee for Director who 
receives a greater number of votes withheld than for his or her election shall tender his or her resignation 
to the chair of the Board following the meeting of Shareholders at which the Directors were elected. This 
policy only applies to uncontested elections, meaning elections where the number of nominees for Director 
is equal to the number of Directors being elected. The Board shall refer the resignation to the Compensation 
and Corporate Governance Committee for consideration and recommendation. The Compensation and 
Corporate Governance Committee shall consider the resignation, and whether or not it should be accepted. 
In doing so, the Compensation and Corporate Governance Committee shall consider all factors it deems 
to be relevant. The nominee shall not attend any Compensation and Corporate Governance Committee or 
Board deliberations pertaining to the consideration of the resignation. Resignations considered and 
recommended by the Compensation and Corporate Governance Committee are expected to be promptly 
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accepted by the Board, except in situations where extraordinary circumstances warrant the applicable 
Director continuing to serve as a member of the Board. The Board shall disclose its election decision, via 
press release, within ninety (90) days of the applicable meeting at which Directors were elected. 

Subject to any applicable corporate law restrictions or requirements and the articles of the Company, if a 
resignation is accepted, the Board may leave the resulting vacancy unfilled until the next Annual General 
& Special Meeting of Shareholders. Alternatively, it may fill the vacancy through the appointment of a new 
Director whom the Board considers to merit the confidence of Shareholders, or it may call a special meeting 
of Shareholders at which there will be presented a management nominee or nominees to fill the vacant 
position or positions. 

Advance Notice Policy 

The Company has adopted an advance notice policy, pursuant to an amendment to the Company's articles 
on June 23, 2021, which contains certain advance notice provisions with respect to the election of Directors 
(the "Advance Notice Policy"). The Advance Notice Policy intends to: (i) facilitate orderly and efficient 
Annual General & Special Meetings or, where the need arises, special meetings; (ii) ensure that all 
Shareholders receive adequate notice of Board nominations and sufficient information with respect to all 
Nominees; and (iii) allow Shareholders to register an informed vote. Only persons who are nominated by 
shareholders in accordance with the Advance Notice Policy will be eligible for election as Directors at any 
annual meeting of Shareholders, or at any special meeting of Shareholders if one of the purposes for which 
the special meeting was called was the election of Directors. 

Under the Advance Notice Policy, a Shareholder wishing to nominate a Director is required to provide 
notice, in the prescribed form, within the prescribed time periods. These time periods include: (i) in the case 
of an annual meeting of Shareholders (including annual and special meetings), not less than 30 days and 
not more than 65 days prior to the date of the annual meeting of Shareholders; provided, that if the first 
public announcement of the date of the annual meeting of Shareholders (the "Notice Date") is less than 50 
days before the meeting date, not later than 5 p.m. PST on the tenth (10th) day following the Notice Date; 
and (ii) in the case of a special meeting (which is not also an annual meeting) of Shareholders called for 
any purpose which includes electing Directors, not later than 5 p.m. PST on the fifteenth (15th) day following 
the Notice Date. A copy of the Advance Notice Policy can be found on the Company's website at 
www.hypercharge.com. 

Director Term Limits and Board Renewal 

The Board has not adopted Director term limits or other mechanisms of board renewal because: 

• the imposition of Director term limits implicitly discounts the value of experience and 
continuity amongst Board members and runs the risk of excluding experienced and 
potentially valuable Board members as a result of an arbitrary determination; 

• it is important to ensure that Directors with significant and unique business experience in 
the Company's industry are retained; 

• Directors with the level of understanding of the Company's business, history and culture 
acquired through long service on the Board provide additional value; and 

• term limits have the disadvantage of losing the contribution of Directors who have been 
able to develop, over a period of time, increasing insight into the Company and its 
operations and thereby may provide an increasing contribution to the Board as a whole. 

Expectations of Management 

The Board expects management to operate the business of the Company in a manner that enhances 
Shareholder value and is consistent with the highest level of integrity. Management is expected to execute 
the Company's business plan and to meet performance goals and objectives. 

Nomination of Directors 

The Compensation and Corporate Governance Committee has responsibility for leading the process for 
identifying and recruiting potential Board candidates. The Board assesses potential Board candidates to fill 
perceived needs on the Board for required skills, expertise, independence and other factors. Members of 
the Board and representatives in the industry sector are consulted for possible candidates. 



 

23 

The Company's management is continually in contact with individuals involved with public sector issuers. 
From these sources, management has made numerous contacts and in the event that the Company 
requires any new Directors, such individuals will be brought to the attention of the Board. The Company 
conducts due diligence, reference and background checks on any suitable candidate. New nominees must 
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, integrity of character and a willingness to serve. 

Compensation of Directors and Officers 

Please refer to the comprehensive discussion contained within the "Executive Compensation – 
Compensation Discussion and Analysis and Oversight of Compensation" section of this Circular for 
information regarding compensation of the Company's NEOs. 

For specific details regarding compensation of the Company's Directors, please refer to the "Executive 
Compensation – Compensation Discussion and Analysis and Oversight of Compensation – Summary of 
Compensation" section of this Circular. 

Diversity Policy and Representation of Women on the Board 

The Company is committed to creating and maintaining a culture of workplace diversity. Management of 
the Company will promote a work environment that values and utilizes the contributions of women and men, 
equally, with a variety of backgrounds, experiences and perspectives. The Board will monitor the 
Company's performance in meeting the standards outlined in a diversity policy that is intended to be 
adopted in the future, which will include an annual review of any diversity initiatives established by 
management and the Board and the progress in achieving them. The Board will monitor the effectiveness 
of such diversity policy through ongoing discussions with management and review of diversity within the 
Company at both the Board and employee level. 

As at the date of this Circular, the Company does not have any female Directors on the Board or executive 
officers. The Company has not adopted formal targets regarding the number of women to be elected to the 
Board or to be appointed to executive officer positions and the Company does not have written policies 
regarding the identification and nomination of female Director candidates for election to the Board. 

The Company is focused on finding the most qualified individuals available with skills and experience that 
will complement the Board and assist it in providing strong stewardship for the Company, with gender being 
only one of many factors taken into consideration when evaluating individuals as potential Directors. The 
Company is similarly focused on seeking the most qualified individuals with skills and experience that will 
be of greatest benefit to the Company, with gender being only one of many factors taken into consideration 
when evaluating individuals for senior management positions. This approach is believed to be in the best 
interests of the Company and its stakeholders. 

COMMITTEE INFORMATION 
The Company has three (3) committees at present, being the Audit Committee, the Compensation and 
Corporate Governance Committee and the Disclosure Committee. 

Each committee has a charter setting out its specific functions and responsibilities, has a chair who is 
responsible for providing effective leadership of the committee, facilitating the committee's operations and 
deliberations and overseeing the satisfaction of the committee's functions and responsibilities under its 
charter, including reporting the activities of the committee to the Board and has authority to engage external 
advisors as needed. 

Each committee charter is available on the Company's website at www.hypercharge.com.  

Audit Committee 
In June 2022, the Audit Committee was formed by the Board and is presently comprised of Malcolm 
Davidson (Chair), Keith Inman and Tony Geheran.  Each member of the Audit Committee is financially 
literate for the purposes of NI 52-110.  

The Audit Committee's mandate is to, among other things, oversee the Company's financial reporting, 
including the audits of the Company's financial statements. In addition to any other duties and authorities 
delegated to it by the Board from time to time, the Audit Committee charter can be found on the Company’s 
website at www.hypercharge.com and includes: 

http://www.hypercharge.com/
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• reviewing and recommending to the Board, on a non-binding basis, changes to its mandate, as 
considered appropriate from time to time; 

• reviewing the integrity of the Company's financial reporting process and the adequacy of the 
Company's internal control system; 

• reviewing and discussing with management and the independent auditor any major issues 
regarding accounting principles and financial statement presentation; 

• recommending to the Board the nomination of the external auditor for shareholder approval, and 
review of fees and other compensation paid to the external auditor; 

• reviewing and discussing with management and the independent auditor the Company's annual 
audited financial statements and quarterly financial statements and financial and other data 
contained therein to be filed on an annual or quarterly basis under National Instrument 51-102 – 
Continuous Disclosure Obligations; and 

• reviewing the program of risk assessment and steps taken to address significant risks or exposures 
of all types. 

Compensation and Corporate Governance Committee 
In July 2022, the Compensation and Corporate Governance Committee was formed by the Board and is 
presently comprised of Keith Inman (Chair), Malcolm Davidson and Tony Geheran. Malcolm Davidson, 
Keith Inman and Tony Geheran are independent within the meaning of the Corporate Governance Rules.  

The Compensation and Corporate Governance Committee's mandate is to, among other things, assess 
and formulate and make recommendations to the Board in respect of compensation issues related to the 
Company's officers and employees and compensation issues relating to the Directors. In addition to any 
other duties and authorities delegated to it by the Board from time to time, the Compensation and Corporate 
Governance Committee's mandate includes: 

• reviewing and recommending to the Board, on a non-binding basis, changes to its mandate, as 
considered appropriate from time to time; 

• reviewing and making recommendations to the Board on the Company's general compensation 
philosophy and overseeing the development and administration of compensation programs; 

• reviewing the senior management and Board compensation policies and/or practices followed by 
the Company and seeking to ensure such policies are designed to recognize and reward 
performance and establish a compensation framework, which results in the effective development 
and execution of a Board-approved strategy; 

• annually reviewing and recommending to the Board an evaluation of the performance of senior 
executives and providing recommendations for annual compensation based on such evaluation 
and other appropriate factors; 

• regularly reviewing the equity-based compensation plan and, in its discretion, making 
recommendations to the Board for consideration; 

• identifying any compensation plans or practices that could encourage senior executives or other 
individuals to take inappropriate or excessive risks; 

• identifying any other risks that may arise from the Company's compensation policies and practices 
that are reasonably likely to have a material adverse effect on the Company; 

• overseeing and approving a report prepared by management on senior executive compensation 
on an annual basis in connection with the preparation of the annual management information 
circular or as otherwise required pursuant to applicable securities laws; 

• reviewing and recommending to the Board the compensation of the Board members; and 

• reviewing annually the effectiveness of the CEO and, in consultation with the CEO, other senior 
management and other executive officers, including their contributions, performance and 
qualifications. 
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In addition to compensation, the Compensation and Corporate Governance Committee's mandate is to 
assess, formulate and make recommendations to the Board in respect of corporate governance and other 
issues relating to the Directors. In addition to any other duties and authorities delegated to it by the Board 
from time to time, the Compensation and Corporate Governance Committee mandate includes: 

• reviewing and recommending to the Board, on a non-binding basis, changes to its mandate, as 
considered appropriate from time to time; 

• overseeing the preparation of and recommending to the Board any required disclosures of 
governance practices to be included in any disclosure document of the Company, as required; 

• reviewing, on a periodic basis, the size and composition of the Board, making recommendations 
as to the number of independent Directors and advising the Board on filling vacancies; 

• facilitating the independent functioning of the Board, including by assessing which Directors are 
independent Directors; 

• assessing, annually, the effectiveness of the Chair of the Board, if any, the Board as a whole, all 
committees of the Board; 

• reviewing, on a periodic basis, the Code, recommending to the Board any changes thereto as 
considered appropriate from time to time, ensuring that management has established a system to 
monitor compliance with the Code, and reviewing management's monitoring of the Company's 
compliance with the Code; 

• when required, review with management the Company's strategies and reporting related to 
environmental, social and governance ("ESG") and identify critical issues, changes and risk 
associated with ESG matters; 

• reviewing, on a periodic basis, senior management succession plans; and 

• considering, in recommending to the Board suitable candidates to be nominated for election as 
Directors at the next annual meeting of Shareholders. 

Disclosure Committee 
In August 2023, the Disclosure Committee was formed by the Board and is presently comprised of David 
Bibby (Chair), Malcolm Davidson and Keith Inman, each of Messrs. Inman and Davidson are independent 
and Mr. Bibby is not independent as CEO and President of the Company. 

The Disclosure Committee's mandate is to, among other things, reviewing and assessing the processes 
relating to long range planning concerning disclosure practices and oversee, evaluate and monitor the 
Company’s disclosure controls and procedures. In addition to any other duties and authorities delegated to 
it by the Board from time to time, the Compensation and Corporate Governance Committee's mandate 
includes:  

• Oversee, evaluate and monitor the Company’s disclosure controls and procedures that have been 
designed and adopted to ensure that information required to be disclosed by the Company in the 
reports filed or submitted by it is recorded, processed, summarized, and reported fairly within the 
time periods specified in the Policies of the TSXV, and applicable law and regulation and the 
Company’s Disclosure and Communications Policy. 

• Review and ensure all communications to the investing public are in compliance with applicable 
regulatory requirements and are broadly disseminated in accordance with the Policies of the TSXV 
and applicable law and regulation. 

• Ensure that all Committee members maintain information that is confidential to the Committee in 
strict confidence and refrain from communicating such information to anyone outside the 
Committee. 

• Annually review and recommend to the Board the disclosure of director compensation for inclusion 
in Hypercharge’s regulatory filings. 

• Review and recommend to the Board, annually, disclosure respecting the Company’s corporate 
governance practices to be included in Hypercharge’s public disclosure documents. 
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ADDITIONAL INFORMATION 
Indebtedness of Directors, Executive Officers and Others 
None of the Company's Directors, Nominees, executive officers or employees, or former Directors, 
executive officers or employees, nor any associate of such individuals, is as at the date hereof, or has been, 
during the financial year ended March 31, 2026, indebted to the Company or any of its subsidiaries in 
connection with a purchase of securities or otherwise. In addition, no indebtedness of any 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 set forth in this Circular and except for the fact that certain Directors and officers are 
Shareholders, no informed person (as defined in NI 51-102) of the Company or proposed Director of the 
Company and no associate or affiliate of the foregoing persons has or has had any material interest, direct 
or indirect, in any transaction since the commencement of the Company's most recently completed financial 
period or in any proposed transaction which in either such case has materially affected or would materially 
affect the Company or any of its subsidiaries. 

Interest of Certain Persons or Companies in Matters to be Acted Upon 
Other than the election of Directors, no: (i) person who has been a Director or executive officer of the 
Company at any time since the beginning of the Company's last financial period; (ii) proposed Nominee for 
election as a Director of the Company; or (iii) associate or affiliate of a person in (i) or (ii), has any material 
interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be 
acted upon at the Meeting. 

Other Information 
Additional information relating to the Company can be found at the Company's website at 
www.hypercharge.com and on SEDAR+ at www.sedarplus.ca. Financial information is provided in the 
Company's audited consolidated financial statements and related MD&A for its most recently completed 
financial year ended March 31, 2026 which are filed on SEDAR+. Shareholders may contact the Company 
by phone at +1-866-764-5433 or by e-mail at corporate@hypercharge.com to request copies of these 
documents. 

BOARD APPROVAL 

The contents of this Circular and the sending thereof to Shareholders have been approved by the Board. 

DATED at Vancouver, British Columbia this 20th day of August 2026. 

BY ORDER OF THE BOARD OF DIRECTORS 
OF HYPERCHARGE NETWORKS CORP. 

(signed) “David Bibby” 
______________________________________ 

David Bibby 
President & Chief Executive Officer 

 

http://www.sedar.com/
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HYPERCHARGE NETWORKS CORP. 
(the “Company”) 

2026 EQUITY INCENTIVE PLAN 
 

ESTABLISHMENT AND PURPOSE OF THIS PLAN 
1.1 Purpose 

The purpose of this equity incentive plan (the “Plan”) is to promote the long-term success of the 
Company and the creation of shareholder value by: (i) encouraging the attraction and retention of 
Eligible Persons; (ii) encouraging such Eligible Persons to focus on critical long-term objectives; and 
(iii) promoting greater alignment of the interests of such Eligible Persons with the interests of the 
Company. 

SECTION 2 
DEFINITIONS 

2.1 Definitions 

As used in this Plan, the following terms shall have the meanings set forth below: 

(a) “Award” means any award of Options, RSUs, PSUs or DSUs granted under this Plan; 

(b) “Award Agreement” means any written agreement, contract, or other instrument or 
document, including an electronic communication, as may from time to time be designated 
by the Company as evidencing any Award granted under this Plan; 

(c) “Blackout Period” means a period of time during which the Company prohibits Participants 
from exercising, redeeming or settling an Award due to the existence of undisclosed material 
information and pursuant to a formal notice provided by the Company under a trading policy, 
which Blackout Period will expire promptly following general disclosure of the undisclosed 
material information; 

(d) “Board” means the board of directors of the Company or, if the context permits, any of its 
Subsidiaries, as applicable; 

(e) “Change of Control” means the acquisition by any person or by any person and a joint actor, 
whether directly or indirectly, of voting securities (as such terms are interpreted in the 
Securities Act) of the Company, which, when added to all other voting securities of the 
Company at the time held by such person or by such person and a person “acting jointly or 
in concert” with another person, as that phrase is interpreted in National Instrument 62-103, 
totals for the first time not less than fifty (50%) percent of the outstanding voting securities 
of the Company or the votes attached to those securities are sufficient, if exercised, to elect 
a majority of the Board; 

(f) “Company” means Hypercharge Networks Corp., a company incorporated under the 
Business Corporations Act (British Columbia), and any of its successors or assigns; 

(g) “Consultant” means a Person (other than a Director, Officer or Employee) that: 

(i) is engaged to provide, on an ongoing bona fide basis, consulting, technical, 
management or other services to the Company or any Subsidiary of the Company, 
other than services provided in relation to a distribution (as defined in the Securities 
Act); 
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(ii) provides the services under a written contract between the Company or any of its 
Subsidiaries and the Person, as the case may be; and 

(iii) in the reasonable opinion of the Company, spends or will spend a significant amount 
of time on the affairs and business of the Company or any of its Subsidiaries; 

and includes: 

(iv) for a Person that is an individual, a corporation of which such individual is the sole 
shareholder; 

(h) “Deferred Share Unit” or “DSU” means a right granted to a Participant, as compensation for 
employment or consulting services or services as a Director or Officer, to receive, for no 
additional cash consideration, securities of the Company on a deferred basis upon specified 
vesting criteria being satisfied, all as provided in Section 5.4 hereof and subject to the terms 
and conditions of this Plan and the applicable Award Agreement, and which may be paid in 
cash and/or Shares; 

(i) “Determination Date” means a date determined by the Board in its sole discretion but not 
later than 90 days after the expiry of a Performance Cycle; 

(j) “Director” means a member of the Company’s Board or the Board of any of its Subsidiaries; 

(k) “Discounted Market Price” means the Market Price less the discount set forth below, subject 
to a minimum price of $0.05: 

Closing Price Discount 

up to $0.50 25% 

$0.51 to $2.00 20% 

above $2.00 15% 

(l) “Disability” means any medical condition which qualifies a Participant for benefits under a 
long-term disability plan of the Company or Subsidiary; 

(m) “Effective Date” has the meaning ascribed thereto in Section 8; 

(n) “Election Form” means the form to be completed by a Director specifying the amount of 
Fees he or she wishes to receive in DSUs under this Plan, and includes any form to be 
completed by a Participant electing deferred settlement of Restricted Share Units or 
Performance Share Units in accordance with Sections 5.2(h) and 5.3(h); 

(o) “Eligible Person”, when used in connection with Options, means Officers, Directors, 
Employees, Management Company Employees and Consultants of the Company or any of its 
Subsidiaries but, when used in connection with PSUs, RSUs or DSUs, means only Officers, 
Directors, Employees, Management Company Employees and Consultants of the Company 
or any of its Subsidiaries that do not perform Investor Relations Activities; 

(p) “Eligible Person Agreement” means the agreement between the Company and the Eligible 
Person that sets out the terms and conditions upon which the Company has agreed to retain 
the services of the Eligible Person; 

(q) “Employee” means: 

(i) an individual who is considered an employee of the Company or any of its 
Subsidiaries under the Income Tax Act (Canada) and for whom income tax, 
employment insurance and Canada Pension Plan deductions must be made at 
source;  
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(ii) an individual who works full-time for the Company or any of its Subsidiaries providing 
services normally provided by an employee and who is subject to the same control 
and direction by the Company or any of its Subsidiaries over the details and methods 
of work as an employee of the Company or any of its Subsidiaries, as the case may 
be, but for whom income tax deductions are not made at source; or  

(iii) an individual who works for the Company or any of its Subsidiaries on a continuing 
and regular basis for a minimum amount of time per week acceptable to the 
Exchange, who provides services normally provided by an employee and is subject 
to the same control and direction by the Company or its Subsidiary over the details 
and methods of work as an employee of the Company or any of its Subsidiaries, as 
the case may be, but for whom income tax deductions are not made at source; 

(r) “Exchange” means the TSX Venture Exchange, or such other exchange upon which the Shares 
of the Company may become listed for trading; 

(s) “Fees” means the annual Board retainer, chair fees, meeting attendance fees or any other 
fees payable to a Director; 

(t) “Grant Date” means, for any Award, the date specified by the Board as the grant date at the 
time it grants the Award or, if no such date is specified, the date upon which the Award was 
actually granted; 

(u) “Insider” has the meaning attributed to it in the Securities Act; 

(v) “Investor Relations Activities” means any activities, by or on behalf of the Company or a 
shareholder of the Company, 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, 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; or 

(B) Exchange requirements 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 Exchange; 

(w) “Investor Relations Service Provider” includes any Consultant that performs Investor 
Relations Activities and any Director, Officer, Employee or Management Company Employee 
whose role and duties primarily consist of Investor Relations Activities; 



4 

 

(x) “Management Company Employee” means an individual employed by a company providing 
management services to the Company, which services are required for the ongoing 
successful operation of the Company’s business enterprise; 

(y) “Market Price” means, subject to the exceptions prescribed by the Exchange from time to 
time, the last closing price of the Company’s shares before the issuance of the required news 
release disclosing the grant of Awards (but, if the policies of the Exchange provide an 
exception to such news release, then the last closing price of the Company’s shares before 
the Grant Date); 

(z) “Market Unit Price” means the value of a Share determined by reference to the five-day 
volume-weighted average closing price of a Share for the five Trading Day period 
immediately preceding the relevant date; 

(aa) “Officer” means an officer (as defined in the Securities Act or, where the Securities Act does 
not apply, by other applicable securities laws) of the Company or any of its Subsidiaries; 

(bb) “Option” means incentive share purchase options entitling the holder thereof to purchase 
Shares at a specified price for a specified period of time; 

(cc) “Participant” means any Eligible Person to whom Awards under this Plan are granted; 

(dd) “Participant’s Account” means a notional account maintained for each Participant’s 
participation in this Plan which will show any RSUs, PSUs and/or DSUs credited to a 
Participant from time to time; 

(ee) “Performance-Based Award” means, collectively or as applicable, Performance Share Units, 
Restricted Share Units and Deferred Share Units; 

(ff) “Performance Criteria” means criteria established by the Board which, without limitation, 
may include criteria based on the Participant’s personal performance and/or financial 
performance of the Company and its Subsidiaries, and that are to be used to determine the 
vesting of Performance Share Units; 

(gg) “Performance Cycle” means the applicable performance cycle of the Performance Share 
Units as may be specified by the Board in the applicable Award Agreement; 

(hh) “Performance Share Unit” or “PSU” means a right awarded to a Participant, as compensation 
for employment or consulting services or services as a Director or Officer, to receive, for no 
additional cash consideration, securities of the Company upon specified vesting criteria being 
satisfied, all as provided in Section 5.3 hereof and subject to the terms and conditions of this 
Plan and the applicable Award Agreement, and which may be paid in cash and/or Shares; 

(ii) “Person” means any individual, corporation, partnership, association, joint-stock company, 
trust, unincorporated organization, or governmental authority or body; 

(jj) “Restriction Period” means the time period between the Grant Date and the Vesting Date of 
an Award of Restricted Share Units specified by the Board in the applicable Award 
Agreement, which period shall be no less than 12 months; 

(kk) “Restricted Share Unit” or “RSU” means a right awarded to a Participant, as compensation 
for employment or consulting services or services as a Director or Officer, to receive for no 
additional cash consideration, securities of the Company upon specified vesting criteria being 
satisfied, all as provided in Section 5.2 hereof and subject to the terms and conditions of this 
Plan and the applicable Award Agreement, and which may be paid in cash and/or Shares; 

(ll) ‘‘Retirement” means retirement from active employment with the Company or a Subsidiary 
with the consent of an officer of the Company or the Subsidiary; 
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(mm) “Securities Act” means the Securities Act (British Columbia), as amended, from time to time; 

(nn) “Security-Based Compensation Arrangement” shall have the meaning ascribed thereto in 
the rules and policies of the Exchange, or in the event that such term is not defined in the 
rules and policies of the Exchange, shall mean a stock option plan, employee stock purchase 
plan, long-term incentive plan or any other compensation or incentive mechanism involving 
the issuance or potential issuance of Shares to one or more full-time employees, officers, 
Insiders, service providers or Consultants of the Company or a Subsidiary, including a share 
purchase from treasury by a full-time employee, officer, Insider, service provider or 
Consultant which is financially assisted by the Company or a Subsidiary by way of loan, 
guarantee or otherwise; 

(oo) “Shares” means the common shares of the Company; 

(pp) “Subsidiary” means a corporation, company or partnership that is controlled, directly or 
indirectly, by the Company; 

(qq) “Termination Date” means, as applicable: 

(i) in the event of a Participant’s Retirement, voluntary termination, voluntary 
resignation or termination of employment as a result of a Disability, the date on 
which such Participant ceases to be an employee of the Company or a Subsidiary; 
and 

(ii) in the event of termination of the Participant’s employment by the Company or a 
Subsidiary, the date on which such Participant is advised by the Company or a 
Subsidiary, in writing or verbally, that his or her services are no longer required; 

(rr) “Trading Day” means any day on which the Exchange is open for trading; and 

(ss) “Vesting Date” means in respect of any Award, the date when the Award is fully vested in 
accordance with the provisions of this Plan and the applicable Award Agreement. 

SECTION 3 
ADMINISTRATION 

3.1 Board to Administer Plan 

Except as otherwise provided herein, this Plan shall be administered by the Board of the Company 
(and, for clarity, not by the Board of any subsidiary of the Company) and the Board of the Company 
shall have full authority to administer this Plan, including the authority to interpret and construe any 
provision of this Plan and to adopt, amend and rescind such rules and regulations for administering 
this Plan as the Board of the Company may deem necessary in order to comply with the requirements 
of this Plan. 

3.2 Delegation to Committee 

All of the powers exercisable hereunder by the Board may, to the extent permitted by applicable law 
and as determined by resolution of the Board, be delegated to and exercised by such committee as 
the Board may determine. 

3.3 Interpretation 

All actions taken and all interpretations and determinations made or approved by the Board in good 
faith shall be final and conclusive and shall be binding on the Participants and the Company. 
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3.4 No Liability 

No Director shall be personally liable for any action taken or determination or interpretation made 
or approved in good faith in connection with this Plan and the Directors shall, in addition to their 
rights as Directors, be fully protected, indemnified and held harmless by the Company with respect 
to any such action taken or determination or interpretation made. The appropriate officers of the 
Company are hereby authorized and empowered to do all things and execute and deliver all 
instruments, undertakings and applications and writings as they, in their absolute discretion, consider 
necessary for the implementation of this Plan and of the rules and regulations established for 
administering this Plan. All costs incurred in connection with this Plan shall be for the account of the 
Company. 

SECTION 4 
SHARES AVAILABLE FOR AWARDS 

4.1 Limitations on Shares Available for Issuance 

(a) The aggregate number of Shares issuable under this Plan (and all of the Company’s other 
Security-Based Compensation Arrangements) in respect of Options shall not exceed ten 
(10%) percent of the Company’s then total issued and outstanding Shares calculated as at 
the date of any grant and in accordance with the Policies of the Exchange. 

(b) The aggregate number of Shares issuable under this Plan (and all of the Company’s other 
Security-Based Compensation Arrangements) in respect of Performance-Based Awards shall 
not exceed 13,000,000. 

(c) So long as it may be required by the rules and policies of the Exchange: 

(i) unless the Company has obtained disinterested shareholder approval, the maximum 
aggregate number of Shares issuable to any Participant under this Plan, within any 
12 month period, together with Shares reserved for issuance to such Participant (and 
to Companies wholly-owned by that Participant) under all of the Company’s other 
Security-Based Compensation Arrangements, shall not exceed five (5%) percent of 
the issued and outstanding Shares (calculated as at the date of any grant); 

(ii) unless the Company has obtained disinterested shareholder approval, the maximum 
aggregate number of Shares issuable to Insiders under this Plan, within any 12-
month period, together with Shares reserved for issuance to Insiders under all of the 
Company’s other Security-Based Compensation Arrangements, shall not exceed 
fifteen (15%) percent of the issued and outstanding Shares (calculated as at the date 
of any grant);  

(iii) the maximum aggregate number of Shares issuable to any one Consultant, within 
any 12-month period, together with Shares issuable to such Consultant under all of 
the Company’s other Security-Based Compensation Arrangements, shall not exceed 
two (2%) percent of the issued and outstanding Shares (calculated as at the date of 
any grant); and 

(iv) the maximum aggregate number of Shares issuable pursuant to grants of Options to 
all Investor Relations Service Providers performing Investor Relations Activities, 
within any 12-month period, shall not in aggregate exceed two (2%) percent of the 
issued and outstanding Shares (calculated as at the date of any grant). For the 
avoidance of doubt, Persons performing Investor Relations Activities are only eligible 
to receive Options under this Plan; they are not eligible to receive any Performance-
Based Award or other type of securities-based compensation under this Plan. 



7 

 

4.2 Accounting for Awards 

For purposes of this Section 4: 

(a) if an Award is denominated in Shares, the number of Shares covered by such Award, or to 
which such Award relates, shall be counted on the Grant Date of such Award against the 
aggregate number of Shares available for granting Awards under this Plan; and 

(b) notwithstanding anything herein to the contrary, any Shares related to Awards which 
terminate by expiration, forfeiture, cancellation, or otherwise without the issuance of such 
Shares, or are exchanged with the Board’s permission, prior to the issuance of Shares, for 
Awards not involving Shares, shall be available again for granting Awards under this Plan. 

4.3 Anti-Dilution 

If the number of outstanding Shares is increased or decreased as a result of a stock split, consolidation 
or recapitalization and not as a result of the issuance of Shares for additional consideration or by way 
of stock dividend, the Board may, subject to the prior acceptance of the Exchange in the case of a 
recapitalization, make appropriate adjustments to the number and price (or other basis upon which 
an Award is measured) of Options, RSUs, PSUs or DSUs credited to a Participant. Any determinations 
by the Board as to the required adjustments shall be made in its sole discretion and all such 
adjustments shall be conclusive and binding for all purposes under this Plan. 

SECTION 5 
AWARDS 

5.1 Options 

(a) Eligibility and Participation – Subject to the provisions of this Plan and such other terms and 
conditions as the Board may prescribe, the Board may, from time to time, grant Awards of 
Options to Eligible Persons.  Options granted to an Eligible Person shall be credited, as of the 
Grant Date, to the Participant’s Account. The number of Options to be credited to each 
Participant shall be determined by the Board in its sole discretion in accordance with this 
Plan. Each Option shall, contingent upon the lapse of any restrictions, represent one (1) 
Share. The number of Options granted pursuant to an Award shall be specified in the 
applicable Award Agreement. 

(b) Exercise Price – The exercise price of an Option granted under this Plan shall not be less than 
the Discounted Market Price, provided that if an Option is proposed to be granted by the 
Company which has just been recalled for trading following a suspension or halt, the 
Company must wait at least ten Trading Days since the day on which trading in the 
Company’s securities resumes before setting the exercise price for and granting the Option. 

(c) Expiry Date – Each Option shall, unless sooner terminated, expire on a date to be determined 
by the Board which will not exceed 10 years from the Grant Date. 

(d) Different Exercise Periods, Prices and Number – The Board may, in its absolute discretion, 
upon granting Options under this Plan, specify different time periods following the dates of 
granting the Options during which the Participant may exercise their Options to purchase 
Shares and may designate different exercise prices and numbers of Shares in respect of which 
each Participant may exercise his option during each respective time period. 

(e) Vesting – Subject to the discretion of the Board, the Options granted to a Participant under 
this Plan shall vest as determined by the Board on the Grant Date of such Options.  If the 
Board does not specify a vesting schedule at the Grant Date, then Options granted to persons 
other than those conducting Investor Relations Activities shall vest fully on the Grant Date, 
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and in any event in accordance with the policies of the Exchange. Options issued to Persons 
conducting Investor Relations Activities must vest (and shall not otherwise be exercisable) in 
stages over a minimum of 12 months such that: 

(i) no more than 1/4 of the Options vest no sooner than three months after the Grant 
Date; 

(ii) no more than another 1/4 of the Options vest no sooner than six months after the 
Grant Date; 

(iii) no more than another 1/4 of the Options vest no sooner than nine months after the 
Grant Date; and 

(iv) the remainder of the Options vest no sooner than 12 months after the Grant Date. 

(f) Exercise – Options may be exercised by way of a cashless exercise (“Cashless Exercise”) 
mechanism, whereby the Company has an arrangement with a brokerage firm pursuant to 
which the brokerage firm: 

(i) agrees to loan money to a Participant to purchase the Shares underlying the Options 
to be exercised by the Participant; 

(ii) then sells a sufficient number of Shares to cover the exercise price of the Options in 
order to repay the loan made to the Participant; and 

(iii) receives an equivalent number of Shares from the exercise of the Options and the 
Participant receives the balance of Shares pursuant to such exercise, or the cash 
proceeds from the sale of the balance of such Shares (or in such other portion of 
Shares and cash as the broker and Participant may otherwise agree); or 

a net exercise (“Net Exercise”) mechanism, whereby Options, excluding Options held by 
any Investor Relations Service Provider, are exercised without the Participant making any 
cash payment so the Company does not receive any cash from the exercise of the subject 
Options, and instead the Participant receives only the number of underlying Shares that is 
equal to the quotient obtained by dividing: 

(i) the product of the number of Options being exercised multiplied by the difference 
between the VWAP of the underlying Shares and the exercise price of the subject 
Options; by 

(ii) the VWAP of the underlying Shares. 

In the event of a Cashless Exercise or Net Exercise, the number of Options exercised, and not 
the number of Shares actually issued by the Company, must be included in calculating the 
limits set forth in Section 4.1. 

(g) Change of Control – If the Award Agreement so provides, in the event of a Change of Control, 
all Options granted to a Participant who ceases to be an Eligible Person shall become fully 
vested in such Participant and shall become exercisable by the Participant in accordance with 
the terms of the Award Agreement and Section 5.1(l) hereof.  If the Participant provides 
Investor Relations Activities, no acceleration of the vesting of any Options shall be permitted 
without prior Exchange review and acceptance. 

(h) Death – Other than as may be set forth in the applicable Award Agreement, upon the death 
of a Participant, any Options granted to such Participant which, prior to the Participant’s 
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death, have not vested, will immediately terminate without payment, be forfeited and 
cancelled and shall be of no further force or effect; and the Participant or his or her estate, 
as the case may be, shall have no right, title or interest therein whatsoever. Any Options 
granted to such Participant which, prior to the Participant’s death, had vested pursuant to 
the terms of the applicable Award Agreement will accrue to the Participant’s estate in 
accordance with Section 5.1(m) hereof. 

(i) Termination of Participant’s Relationship with the Company 

(i) Where a Participant’s relationship with the Company is terminated by the Company 
or a Subsidiary for cause, all Options granted to the Participant under this Plan will 
immediately terminate without payment, be forfeited and cancelled and shall be of 
no further force or effect as of the Termination Date. 

(ii) Where a Participant’s relationship with the Company terminates by reason of 
termination by the Company or a Subsidiary without cause, by voluntary 
termination, voluntary resignation or due to Retirement by the Participant, such that 
the Participant no longer qualifies as an Eligible Person, all Options granted to the 
Participant under this Plan that have not vested will, unless the applicable Award 
Agreement provides otherwise and subject to the provisions below, immediately 
terminate without payment, be forfeited and cancelled and shall be of no further 
force or effect as of the Termination Date; provided, however, that any Options 
granted to such Participant which, prior to the Participant’s termination without 
cause, voluntary termination, voluntary resignation or Retirement, had vested 
pursuant to the terms of the applicable Award Agreement will accrue to the 
Participant in accordance with Section 5.1(l) hereof and shall be exercisable by such 
Participant for a period of 90 days following the date the Participant ceased to be an 
Eligible Person, or such longer period as may be provided for in the Award 
Agreement or as may be determined by the Board provided such period does not 
exceed 12 months after the Termination Date. 

(iii) Upon termination of a Participant’s relationship with the Company or a Subsidiary 
such that the Participant no longer qualifies as an Eligible Person, the Participant’s 
eligibility to receive further grants of Awards of Options under this Plan shall cease 
as of the Termination Date. 

(j) Disability – Where a Participant becomes afflicted by a Disability, all Options granted to the 
Participant under this Plan will continue to vest in accordance with the terms of such Options; 
provided, however, that no Options may be redeemed during a leave of absence. Where a 
Participant’s relationship is terminated due to Disability such that the Participant ceases to 
be an Eligible Person, all Options granted to the Participant under this Plan that have not 
vested will, unless the applicable Award Agreement provides otherwise and subject to the 
provisions below, immediately terminate without payment, be forfeited and cancelled and 
shall be of no further force or effect as of the Termination Date; provided, however, that any 
Options granted to such Participant which, prior to the termination of the Participant’s 
relationship with the Company due to Disability, had vested pursuant to terms of the 
applicable Award Agreement, will accrue to the Participant in accordance with Section 5.1(l) 
hereof and shall be exercisable by such Participant for a period of 90 days following the 
Termination Date, or such longer period as may be provided for in the Award Agreement or 
as may be determined by the Board. 

(k) Hold Period – In addition to any resale restrictions under applicable legislation or regulation, 
all Options granted hereunder and all Shares issued on the exercise of such Options will, if 
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applicable under the policies of the Exchange, be subject to a four month TSX Venture 
Exchange hold period from the date the options are granted, and the stock option 
agreements and the certificates representing such Shares will bear the following legend: 

“Without prior written approval of the Exchange and compliance 
with all applicable securities legislation, the securities represented by 
this certificate may not be sold, transferred, hypothecated or 
otherwise traded on or through the facilities of the TSX Venture 
Exchange or otherwise in Canada or to or for the benefit of a 
Canadian resident until [insert date].” 

(l) Notice – Options shall be exercised only in accordance with the terms and conditions of the 
Award Agreements under which they are respectively granted and shall be exercisable only 
by notice in writing to the Company at its principal place of business. 

(m) Payment of Award – Subject to any vesting or other limitations described in each individual 
Award Agreement, Options may be exercised in whole or in part at any time prior to their 
lapse or termination, by the Participant, or if Section 5.1(h) applies, by the Participant’s 
estate within one year of the death of the Participant, into such number of Shares equal to 
the number of Options credited to the Participant’s Account that become exercisable on the 
Vesting Date. The exercise price of all Options must be paid in cash. Shares purchased by a 
Participant on exercise of an Option shall be paid for in full at the time of their purchase (i.e. 
concurrently with the giving of the requisite notice). 

5.2 Restricted Share Units 

(a) Eligibility and Participation – Subject to the provisions of this Plan and such other terms and 
conditions as the Board may prescribe, the Board may, from time to time, grant Awards of 
Restricted Share Units to Eligible Persons that do not perform Investor Relations Activities. 
Restricted Share Units granted to a Participant shall be credited, as of the Grant Date, to the 
Participant’s Account. The number of Restricted Share Units to be credited to each 
Participant shall be determined by the Board in its sole discretion in accordance with this 
Plan. Each Restricted Share Unit shall, contingent upon the lapse of any restrictions, 
represent one (1) Share. The number of Restricted Share Units granted pursuant to an Award 
and the Restriction Period in respect of such Restricted Share Units shall be specified in the 
applicable Award Agreement. 

(b) Restrictions – Restricted Share Units shall be subject to such restrictions as the Board, in its 
sole discretion, may establish in the applicable Award Agreement, which restrictions may 
lapse separately or in combination at such time or times and on such terms, conditions and 
satisfaction of objectives as the Board may, in its discretion, determine at the time an Award 
is granted. 

(c) Vesting – All Restricted Share Units will vest at the end of the Restriction Period if all 
applicable restrictions have lapsed, as such restrictions may be specified in the Award 
Agreement. No Restricted Share Units may vest before the date that is one year following 
the date of the Award. For greater certainty, vesting of Restricted Share Units shall not 
require immediate settlement, and vested Restricted Share Units shall remain credited to 
the Participant's Account until settled in accordance with Section 5.2(h). 

(d) Change of Control – If the Award Agreement so provides, in the event of a Change of Control 
and the Participant ceases to be an Eligible Person, all restrictions upon any Restricted Share 
Units shall lapse immediately and all such Restricted Share Units shall become fully vested in 
the Participant and will accrue to the Participant in accordance with Section 5.2(h) hereof. 



11 

 

(e) Death – Other than as may be set forth in the applicable Award Agreement, upon the death 
of a Participant, any Restricted Share Units granted to such Participant which, prior to the 
Participant’s death, have not vested, will be immediately and automatically forfeited and 
cancelled without further action and without any cost or payment, and the Participant or his 
or her estate, as the case may be, shall have no right, title or interest therein whatsoever. 
Any Restricted Share Units granted to such Participant which, prior to the Participant’s death, 
had vested pursuant to the terms of the applicable Award Agreement will accrue to the 
Participant’s estate in accordance with Section 5.2(h) hereof. 

(f) Termination of a Participant’s Relationship with the Company 

(i) Where a Participant’s relationship with the Company is terminated by the Company 
or a Subsidiary for cause, all Restricted Share Units granted to the Participant under 
this Plan will immediately terminate without payment, be forfeited and cancelled 
and shall be of no further force or effect as of the Termination Date. 

(ii) Where a Participant’s relationship with the Company terminates by reason of 
termination by the Company or a Subsidiary without cause, by voluntary 
termination, voluntary resignation or due to Retirement by the Participant, such that 
the Participant no longer qualifies as an Eligible Person, all Restricted Share Units 
granted to the Participant under this Plan that have not vested will, unless the 
applicable Award Agreement provides otherwise and subject to the provisions 
below, immediately terminate without payment, be forfeited and cancelled and shall 
be of no further force or effect as of the Termination Date and the Participant shall 
have no right, title or interest therein whatsoever; provided, however, that any 
Restricted Share Units granted to such Participant which, prior to the Participant’s 
termination without cause, voluntary termination, voluntary resignation or 
Retirement, had vested pursuant to the terms of the applicable Award Agreement 
will accrue to the Participant in accordance with Section 5.2(h) hereof. 

(iii) Upon termination of a Participant’s relationship with the Company or a Subsidiary 
such that the Participant no longer qualifies as an Eligible Person, the Participant’s 
eligibility to receive further grants of Awards of Restricted Share Units under this 
Plan shall cease as of the Termination Date. 

(g) Disability – Where a Participant becomes afflicted by a Disability, all Restricted Share Units 
granted to the Participant under this Plan will continue to vest in accordance with the terms 
of such Restricted Share Units; provided, however, that no Restricted Share Units may be 
redeemed during a leave of absence. Where a Participant’s relationship is terminated due to 
Disability such that the Participant ceases to be an Eligible Person, all Restricted Share Units 
granted to the Participant under this Plan that have not vested will, unless the applicable 
Award Agreement provides otherwise and subject to the provisions below, immediately 
terminate without payment, be forfeited and cancelled and shall be of no further force or 
effect as of the Termination Date and the Participant shall have no right, title or interest 
therein whatsoever; provided, however, that any Restricted Share Units granted to such 
Participant which, prior to the Participant’s termination due to Disability, had vested 
pursuant to terms of the applicable Award Agreement will accrue to the Participant in 
accordance with Section 5.2(h) hereof. 

(h) Settlement of Award – Each Participant shall be entitled to elect to settle vested Restricted 
Share Units on a date designated by the Participant and communicated to the Company by 
the Participant in an Election Form at least fifteen (15) days prior to the designated 
settlement date. If no election is made, vested Restricted Share Units shall be settled on the 



12 

 

earlier of: (A) the date that is thirty (30) days following the date the Participant ceases to be 
an Eligible Person for any reason; and (B) December 15 of the third calendar year following 
the year in which the Restricted Share Units vested. The settlement of awards being cash or 
Share based is at the discretion of the Board. If the Participant is to receive Shares, upon 
settlement: 

(i) the Company shall issue to the Participant, or if Section 5.2(e) applies, to the 
Participant’s estate, from treasury the number of Shares equal to the number of 
vested Restricted Share Units being settled that are credited to the Participant’s 
Account, provided that the Participant has satisfied any applicable withholding tax 
obligations in accordance with Section 5.5(h); or 

(ii) if the Participant is to receive cash or Shares but fails to satisfy the applicable 
withholding tax obligations within ten (10) business days of receiving notice from the 
Company of the amount owing, the Company shall make a cash payment in an 
amount equal to the Market Unit Price on the next Trading Day after the settlement 
date of the vested Restricted Share Units being settled that are credited to a 
Participant’s Account, net of applicable withholdings. 

As of the settlement date, the Restricted Share Units in respect of which such Shares are 
issued or cash payment made shall be cancelled and no further payments shall be made to 
the Participant under this Plan in relation to such Restricted Share Units.  

5.3 Performance Share Units 

(a) Eligibility and Participation – Subject to the provisions of this Plan and such other terms and 
conditions as the Board may prescribe, the Board may, from time to time, grant Awards of 
Performance Share Units to Eligible Persons that do not perform Investor Relations Activities. 
Performance Share Units granted to a Participant shall be credited, as of the Grant Date, to 
the Participant’s Account. The number of Performance Share Units to be credited to each 
Participant shall be determined by the Board, in its sole discretion, in accordance with this 
Plan. Each Performance Share Unit shall, contingent upon the attainment of the Performance 
Criteria within the Performance Cycle, represent one (1) Share. The number of Performance 
Share Units granted pursuant to an Award, the Performance Criteria and the Performance 
Cycle in respect of such Performance Share Units shall be specified in the applicable Award 
Agreement.  No Performance Share Units may vest before the date that is one year following 
the date of the Award. 

(b) Performance Criteria – The Board will select, settle and determine the Performance Criteria 
(including without limitation the attainment thereof), for purposes of the vesting of the 
Performance Share Units, in its sole discretion, which Performance Criteria will be set out in 
the Award Agreement. Subject to compliance with applicable law and Exchange policies, an 
Award Agreement may provide the Board with the right, during a Performance Cycle or after 
it has ended, to revise the Performance Criteria and the Award amounts if material 
unforeseen events (including, without limitation, changes in capitalization, an equity 
restructuring, an acquisition or a divestiture) occur which have a substantial effect on the 
financial results and which in the sole judgment of the Board make the application of the 
Performance Criteria unfair unless a revision is made. Notices will be provided by the 
Company to applicable regulatory authorities or stock exchanges as may be required with 
respect to the foregoing. 

(c) Vesting – All Performance Share Units will vest to the extent that the Performance Criteria 
set forth in the Award Agreement are satisfied in the Performance Cycle, the determination 
of which satisfaction shall be made by the Board on the Determination Date. No Performance 
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Share Units may vest before the date that is one year following the date of the Award. For 
greater certainty, vesting of Performance Share Units shall not require immediate 
settlement, and vested Performance Share Units shall remain credited to the Participant's 
Account until settled in accordance with Section 5.3(h). 

(d) Change of Control – If the Award Agreement so provides, in the event of a Change of Control 
and the Participant ceases to be an Eligible Person, all Performance Share Units granted to a 
Participant shall become fully vested in such Participant (without regard to the attainment 
of any Performance Criteria) and shall become payable to the Participant in accordance with 
Section 5.3(h) hereof. 

(e) Death – Other than as may be set forth in the applicable Award Agreement and below, upon 
the death of a Participant, all Performance Share Units granted to the Participant which, prior 
to the Participant’s death, have not vested, will immediately and automatically be forfeited 
and cancelled without further action and without any cost or payment, and the Participant 
or his or her estate, as the case may be, shall have no right, title or interest therein 
whatsoever; provided, however, the Board may determine, in its sole discretion, the number 
of the Participant’s Performance Share Units that will vest based on the extent to which the 
applicable Performance Criteria set forth in the Award Agreement have been satisfied in that 
portion of the Performance Cycle that has lapsed. The Performance Share Units that the 
Board determines to have vested shall become payable in accordance with Section 5.3(h) 
hereof. 

(f) Termination of a Participant’s Relationship with the Company 

(i) Where a Participant’s relationship with the Company is terminated by the Company 
or a Subsidiary for cause, all Performance Share Units granted to the Participant 
under this Plan will immediately terminate without payment, be forfeited and 
cancelled and shall be of no further force or effect as of the Termination Date. 

(ii) Where a Participant’s relationship with the Company terminates by reason of 
termination by the Company or a Subsidiary without cause, by voluntary 
termination, voluntary resignation or due to Retirement by the Participant, such that 
the Participant no longer qualifies as an Eligible Person, all Performance Share Units 
granted to the Participant which have not vested will, unless the Award Agreement 
provides otherwise and subject to the provisions below, immediately terminate 
without payment, be forfeited and cancelled and shall be of no further force or effect 
as of the Termination Date, and the Participant shall have no right, title or interest 
therein whatsoever; provided, however, the Board may determine, in its sole 
discretion, the number of the Participant’s Performance Share Units that will vest 
based on the extent to which the applicable Performance Criteria set forth in the 
Award Agreement have been satisfied in that portion of the Performance Cycle that 
has lapsed. The Performance Share Units that the Board determines to have vested 
shall become payable in accordance with Section 5.3(h) hereof. 

(iii) Upon termination of a Participant’s relationship with the Company or a Subsidiary 
such that the Participant no longer qualifies as an Eligible Person, the Participant’s 
eligibility to receive further grants of Awards of Performance Share Units under this 
Plan shall cease as of the Termination Date. 

(g) Disability – Where a Participant becomes afflicted by a Disability, all Performance Share Units 
granted to the Participant under this Plan will continue to vest in accordance with the terms 
of such Performance Share Units; provided, however, that no Performance Share Units may 
be redeemed during a leave of absence. Where a Participant’s relationship is terminated due 
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to Disability such that the Participant ceases to be an Eligible Person, all Performance Share 
Units granted to the Participant under this Plan that have not vested will, unless the 
applicable Award Agreement provides otherwise and subject to the provisions below, 
immediately terminate without payment, be forfeited and cancelled and shall be of no 
further force or effect as of the Termination Date, and the Participant shall have no right, 
title or interest therein whatsoever; provided, however, that the Board may determine, in its 
sole discretion, the number of the Participant’s Performance Share Units that will vest based 
on the extent to which the applicable Performance Criteria set forth in the Award Agreement 
have been satisfied in that portion of the Performance Cycle that has lapsed. The 
Performance Share Units that the Board determines to have vested shall become payable in 
accordance with Section 5.3(h) hereof. 

(h) Settlement of Award – Subject to Section 5.3(h)(ii), each Participant shall be entitled to elect 
to settle vested Performance Share Units on a date designated by the Participant and 
communicated to the Company by the Participant in an Election Form at least fifteen (15) 
days prior to the designated settlement date. If no election is made, vested Performance 
Share Units shall be settled on the earlier of: (A) the date that is thirty (30) days following the 
date the Participant ceases to be an Eligible Person for any reason; and (B) December 15 of 
the third calendar year following the year in which the Performance Share Units vested. The 
settlement of awards being cash or Share based is at the discretion of the Board. If the 
Participant elects to receive Shares, upon settlement: 

(i) the Company shall issue to the Participant, or if Section 5.3(e) applies, to the 
Participant’s estate, from treasury the number of Shares equal to the number of 
vested Performance Share Units being settled that are credited to the Participant’s 
Account, provided that the Participant has satisfied any applicable withholding tax 
obligations in accordance with Section 5.4(h); or 

(ii) if the Participant is to receive cash or Shares but fails to satisfy the applicable 
withholding tax obligations within ten (10) business days of receiving notice from the 
Company of the amount owing, the Company shall make a cash payment in an 
amount equal to the Market Unit Price on the next Trading Day after the settlement 
date of the vested Performance Share Units being settled that are credited to a 
Participant’s Account, net of applicable withholdings. 

As of the settlement date, the Performance Share Units in respect of which such Shares are 
issued or cash payment made shall be cancelled and no further payments shall be made to 
the Participant under this Plan in relation to such Performance Share Units. 

5.4 Deferred Share Units 

(a) Eligibility and Participation – Subject to the provisions of this Plan and such other terms and 
conditions as the Board may prescribe, the Board may, from time to time, grant Awards of 
Deferred Share Units to Directors that do not perform Investor Relations Activities in lieu of 
Fees or to other Eligible Persons that do not perform Investor Relations Activities as 
compensation for employment or consulting services.  Deferred Share Units granted to a 
Participant in accordance with Section 5.4 hereof shall be credited, as of the Grant Date, to 
the Participant’s Account. The number of Deferred Share Units to be credited to each 
Participant shall be determined by the Board in its sole discretion in accordance with this 
Plan. The number of Deferred Share Units shall be specified in the applicable Award 
Agreement.  

(b) Election – Each Director may elect to receive any or all of his or her Fees in Deferred Share 
Units under this Plan. Elections by Directors regarding the amount of their Fees that they 
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wish to receive in Deferred Share Units shall be made no later than ninety (90) days after this 
Plan is adopted by the Board, and thereafter no later than December 31 of any given year 
with respect to Fees for the following year. Any Director who becomes a Director during a 
calendar year and wishes to receive an amount of his or her Fees for the remainder of that 
year in Deferred Share Units must make his or her election within sixty (60) days of becoming 
a Director. 

(c) Calculation of Deferred Share Units Granted in Lieu of Fees – The number of Deferred Share 
Units to be credited to a Participant’s Account where the Participant is a Director who has 
elected to receive Deferred Share Units in lieu of Fees shall be calculated by dividing the 
amount of Fees selected by a Director in the applicable Election Form by the Market Unit 
Price on the Grant Date (or such other price as required under Exchange policies) which shall 
be the 10th business day following each financial quarter end. If, as a result of the foregoing 
calculation, a Participant that is a Director shall become entitled to a fractional Deferred 
Share Unit, the Participant shall only be credited with a full number of Deferred Share Units 
(rounded down) and no payment or other adjustment will be made with respect to the 
fractional Deferred Share Unit. 

(d) Vesting – No Deferred Share Units may vest before the date that is one year following the 
date of the Award. 

(e) Payment of Award – Each Participant shall be entitled to receive, after the effective date that 
the Participant ceases to be an Eligible Person for any reason, on a day designated by the 
Participant and communicated to the Company by the Participant in writing at least fifteen 
(15) days prior to the designated day (or such earlier date after the Participant ceases to be 
an Eligible Person as the Participant and the Company may agree, which date shall be no 
later than one year after the date upon which the Participant ceases to be an Eligible Person) 
and if no such notice is given, then on the first anniversary of the effective date that the 
Participant ceases to be an Eligible Person, at the sole discretion of the Board, either: 

(i) that number of Shares equal to the number of vested Deferred Share Units credited 
to the Participant’s Account, such Shares to be issued from treasury of the Company 
(provided that such issuance will not result in the number specified in Section 4.1(b) 
being exceeded); or 

(ii) a cash payment in an amount equal to the Market Unit Price on the next Trading Day 
after the Participant ceases to be an Eligible Person of the vested Deferred Share 
Units credited to a Participant’s Account, net of applicable withholdings. 

(f) Exception – In the event that the value of a Deferred Share Unit would be determined with 
reference to a period commencing at a fiscal quarter-end of the Company and ending prior 
to the public disclosure of interim financial statements for the quarter (or annual financial 
statements in the case of the fourth quarter), the cash payment of the value of the Deferred 
Share Units will be made to the Participant with reference to the five (5) Trading Days 
immediately following the public disclosure of the interim financial statements for that 
quarter (or annual financial statements in the case of the fourth quarter). 

(g) Death – Upon death of a Participant holding Deferred Share Units that have vested, the 
Participant’s estate shall be entitled to receive, within 120 days after the Participant’s death 
and at the sole discretion of the Board, a cash payment or Shares that would have otherwise 
been payable in accordance with Section 5.4(e) hereof to the Participant upon such 
Participant ceasing to be an Eligible Person. 

5.5 General Terms Applicable to Awards 
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(a) Forfeiture Events – The Board may specify in an Award Agreement or the Eligible Person 
Agreement that the Participant’s rights, payments and benefits with respect to an Award 
shall be subject to reduction, cancellation, forfeiture or recoupment upon the occurrence of 
certain specified events, in addition to any otherwise applicable vesting or performance 
conditions of an Award. Such events may include, but shall not be limited to, termination of 
a relationship for cause, violation of material Company policies, fraud, breach of 
non-competition, confidentiality or other restrictive covenants that may apply to the 
Participant or other conduct by the Participant that is detrimental to the business or 
reputation of the Company. 

(b) Awards May be Granted Separately or Together – Awards may, in the discretion of the Board, 
be granted either alone or in addition to, in tandem with, or in substitution for any other 
Award or any award granted under any other Security-Based Compensation Arrangement of 
the Company. Awards granted in addition to or in tandem with other Awards, or in addition 
to or in tandem with awards granted under any other Security-Based Compensation 
Arrangement of the Company, may be granted either at the same time as or at a different 
time from the grant of such other Awards or awards. 

(c) Non-Transferability of Awards – No Award and no right under any such Award shall be 
assignable, alienable, saleable, or transferable by a Participant otherwise than by will or by 
the laws of descent and distribution and only then if permitted by the Policies of the 
Exchange. No Award and no right under any such Award, may be pledged, alienated, 
attached, or otherwise encumbered, and any purported pledge, alienation, attachment, or 
encumbrance thereof shall be void and unenforceable against the Company. 

(d) Conditions and Restrictions Upon Securities Subject to Awards – The Board may provide that 
the Shares issued under an Award shall be subject to such further agreements, restrictions, 
conditions or limitations as the Board may specify in an Award Agreement or Eligible Person 
Agreement, including without limitation, conditions on vesting or transferability and 
forfeiture or repurchase provisions or provisions on payment of taxes arising in connection 
with an Award. Without limiting the foregoing, such restrictions may address the timing and 
manner of any resales by the Participant or other subsequent transfers by the Participant of 
any Shares issued under an Award, including without limitation: 

(i) restrictions under an insider trading policy or pursuant to applicable law; 

(ii) restrictions designed to delay and/or coordinate the timing and manner of sales by 
Participant and holders of other Security-Based Compensation Arrangements; and 

(iii) restrictions as to the use of a specified brokerage firm for such resales or other 
transfers. 

(e) Blackout Periods – In the event that the date provided for expiration, redemption or 
settlement of an Award falls within a Blackout Period imposed by the Company pursuant to 
a trading policy as the result of the bona fide existence of undisclosed material information, 
the expiry date, redemption date or settlement date, as applicable, of the Award shall 
automatically be extended to the date that is ten (10) business days following the date of 
expiry of the Blackout Period. Notwithstanding the foregoing, there will be no extension of 
any Award if the Company (or the Participant) is subject to a cease trade order (or similar 
order under applicable law). 

(f) Share Certificates – All Shares delivered under this Plan pursuant to any Award shall be 
subject to such stop transfer orders and other restrictions as the Board may deem advisable 
under this Plan in order for the Company to comply with applicable law and Exchange 



17 

 

policies, and the Board may cause a legend or legends to be put on any such certificates to 
make appropriate reference to such restrictions. 

(g) Conformity to Plan – In the event that an Award is granted which does not conform in all 
particulars with the provisions of this Plan, or purports to grant an Award on terms different 
from those set out in this Plan, the Award shall not be in any way void or invalidated, but the 
Award shall be adjusted to become, in all respects, in conformity with this Plan. 

(h) Deductions – Whenever cash is to be paid in respect of Deferred Share Units, Restricted 
Share Units or Performance Share Units, the Company shall have the right to deduct from all 
cash payments made to a Participant any taxes required by law to be withheld with respect 
to such payments. Whenever Shares are to be delivered in respect of Deferred Share Units, 
Restricted Share Units or Performance Share Units, the Company shall have the right to 
deduct from any other amounts payable to the Participant any taxes required by law to be 
withheld with respect to such delivery of Shares, or if any payment due to the Participant is 
not sufficient to satisfy the withholding obligation, to require the Participant to remit to the 
Company in cash an amount sufficient to satisfy any taxes required by law to be withheld. At 
the sole discretion of the Board, a Participant may be permitted to satisfy the foregoing 
requirement by, all in accordance with the Policies of the Exchange, delivering (on a form 
prescribed by the Company) an irrevocable direction to a securities broker approved by the 
Company to sell all or a portion of the Shares and deliver to the Company from the sales 
proceeds an amount sufficient to pay the required withholding taxes. 

(i) Evergreen Plan – Shares that were the subject of any Award made under this Plan that has 
been settled in cash, or that has been cancelled, terminated, surrendered, forfeited or has 
expired without being exercised, and pursuant to which no securities have been issued, may 
continue to be issuable under this Plan. 

5.6 General Terms Applicable to Performance-Based Awards 

(a) Performance Evaluation; Adjustment of Goals – The Company may set out in the Award 
Agreement or the Eligible Person Agreement whether the Performance Criteria will be 
adjusted for unanticipated corporate transactions or events such as the following: 

(i) judgments entered or settlements reached in litigation; 

(ii) the write-down of assets; 

(iii) the impact of any reorganization or restructuring; 

(iv) the impact of changes in tax laws, accounting principles, regulatory actions or other 
laws affecting reported results; 

(v) extraordinary non-recurring items as may be described in the Company’s 
management’s discussion and analysis of financial condition and results of 
operations for the applicable financial year; 

(vi) the impact of any mergers, acquisitions, spin-offs or other divestitures; and 

(vii) foreign exchange gains and losses. 

(b) Adjustment of Performance-Based Awards – The Award Agreement or Eligible Person 
Agreement may grant the Board with the discretion to adjust the determinations of the 
degree of attainment of the preestablished Performance Criteria or restrictions. 
Notwithstanding any provision herein to the contrary, the Board may not make any 
adjustment or take any other action with respect to any Performance-Based Award that will 
increase the amount payable under any such Award.  
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SECTION 6 
AMENDMENT AND TERMINATION 

6.1 Amendments and Termination of this Plan 

The Board may at any time or from time to time, in its sole and absolute discretion and without the 
approval of shareholders of the Company, amend, suspend, terminate or discontinue this Plan and, 
subject to any other provisions of this Plan, any Award Agreement and any Eligible Person 
Agreement, the Board may amend the terms and conditions of any Awards granted hereunder, 
subject to: 

(a) any required disinterested shareholder approval to (i) reduce the exercise price of an Award 
issued to an Insider or (ii) to extend the term of an Option granted to an Insider, in either 
event in accordance with the policies of the Exchange while the Shares are listed on the 
Exchange; 

(b) any required approval of any applicable regulatory authority or the Exchange; and 

(c) any approval of shareholders of the Company as required by the rules of the Exchange or 
applicable law, provided that shareholder approval shall not be required for the following 
amendments and the Board may make any changes which may include but are not limited 
to (except that the Exchange may require approval of the shareholders of the Company for 
amendments pursuant to Sections 6.1(c)(iii) to (vii)): 

(i) amendments of a “housekeeping nature”; 

(ii) amendments for the purpose of curing any ambiguity, error or omission in this Plan 
or to correct or supplement any provision of this Plan that is inconsistent with any 
other provision of this Plan; 

(iii) amendments which are necessary to comply with applicable law or the requirements 
of the Exchange; 

(iv) amendments respecting administration and eligibility for participation under this 
Plan; 

(v) amendments to the terms and conditions on which Awards may be or have been 
granted pursuant to this Plan including amendments to the vesting provisions and 
terms of any Awards; 

(vi) with the exception of Options granted to Persons performing Investor Relations 
Activities, amendments which alter, extend or accelerate the terms of vesting 
applicable to any Awards; and 

(vii) changes to the termination provisions of an Award or this Plan which do not entail 
an extension beyond the original fixed term. 

If this Plan is terminated, prior Awards shall remain outstanding and in effect in accordance 
with their applicable terms and conditions. 

6.2 Amendments to Awards 

The Board may waive any conditions or rights under, amend any terms of, or amend, alter, suspend, 
discontinue, or terminate, any Awards theretofore granted, prospectively or retroactively. No such 
amendment or alteration shall be made which would impair the rights of any Participant, without 
such Participant’s consent, under any Award theretofore granted, provided that no such consent 
shall be required with respect to any amendment or alteration if the Board determines in its sole 
discretion that such amendment or alteration either: 
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(a) is required or advisable in order for the Company, this Plan or the Award to satisfy or conform 
to any law or regulation or to meet the requirements of Policy of the Exchange or any 
accounting standard; or 

(b) is not reasonably likely to significantly diminish the benefits provided under such Award. 

SECTION 7 
GENERAL PROVISIONS 

7.1 No Rights to Awards 

No Person shall have any claim to be granted any Award under this Plan, or, having been selected to 
receive an Award under this Plan, to be selected to receive a future Award. There is no obligation for 
uniformity of treatment of Eligible Persons or Participants or beneficiaries of Awards under this Plan. 
The terms and conditions of Awards need not be the same with respect to each Participant.  The 
Company and each Eligible Person qualifying for an Award are and shall be responsible for ensuring 
and confirming that each recipient of an Award is a bona fide Eligible Person that qualifies to receive 
the applicable Award. 

7.2 Withholding 

The Company shall be authorized to withhold any payment due under any Award or under this Plan 
until the Participant has paid or made arrangements for the payment of the amount of any 
withholding taxes due in respect of an Award, its exercise, or any payment under such Award or 
under this Plan. 

7.3 No Limit on Other Security-Based Compensation Arrangements 

Nothing contained in this Plan shall prevent the Company or a Subsidiary from adopting or continuing 
in effect other Security-Based Compensation Arrangements, and such arrangements may be either 
generally applicable or applicable only in specific cases. 

7.4 No Right to Employment 

The grant of an Award shall neither constitute an employment contract nor be construed as giving a 
Participant the right to be retained in the employ of the Company, or to any other relationship with 
the Company. Further, the Company may at any time dismiss a Participant, free from any liability, or 
any claim under this Plan, unless otherwise expressly provided in this Plan or in an applicable Award 
Agreement. 

7.5 No Right as Shareholder 

Neither the Participant nor any representatives of a Participant’s estate shall have any rights 
whatsoever as shareholders in respect of any Shares covered by such Participant’s Options, RSUs, 
PSUs and/or DSUs until the date of issuance of a share certificate to such Participant or 
representatives of a Participant’s estate for such Shares. 

7.6 Governing Law 

This Plan and all of the rights and obligations arising hereunder shall be interpreted and applied in 
accordance with the laws of the Province of British Columbia and the federal laws of Canada 
applicable therein. 

7.7 Severability 

If any provision of this Plan or any Award is or becomes or is deemed to be invalid, illegal, or 
unenforceable in any jurisdiction, or as to any Person or Award, or would disqualify this Plan or any 
Award under any law deemed applicable by the Board, such provision shall be construed or deemed 
amended to conform to applicable laws, or if it cannot be so construed or deemed amended without, 
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in the determination of the Board, materially altering the intent of this Plan or the Award, such 
provision shall be stricken as to such jurisdiction, Person or Award, and the remainder of this Plan 
and any such Award shall remain in full force and effect. 

7.8 No Trust or Fund Created 

Neither this Plan nor any Award shall create or be construed to create a trust or separate fund of any 
kind or a fiduciary relationship between the Company and a Participant or any other Person. To the 
extent that any Person acquires a right to receive payments from the Company pursuant to an Award, 
such right shall be no greater than the right of any unsecured creditor of the Company. 

7.9 No Fractional Shares 

No fractional Shares shall be issued or delivered pursuant to this Plan or any Award, and the Board 
shall determine whether cash, or other securities shall be paid or transferred in lieu of any fractional 
Shares, or whether such fractional Shares or any rights thereto shall be cancelled, terminated, or 
otherwise eliminated. 

7.10 Headings 

Headings are given to the Sections and subsections of this Plan solely as a convenience to facilitate 
reference. Such headings shall not be deemed in any way material or relevant to the construction or 
interpretation of this Plan or any provision thereof. 

7.11 No Representation or Warranty 

The Company makes no representation or warranty as to the value of any Award granted pursuant 
to this Plan or as to the future value of any Shares issued pursuant to any Award. 

7.12 No Representations or Covenant with Respect to Tax Qualification 

Although the Company may, in its discretion, endeavor to (i) qualify an Award for favourable 
Canadian tax treatment or (ii) avoid adverse tax treatment, the Company makes no representation 
to that effect and expressly disavows any covenant to maintain favorable or avoid unfavorable tax 
treatment. The Company shall be unconstrained in its corporate activities without regard to the 
potential negative tax impact on holders of Awards under this Plan. 

7.13 Conflict with Award Agreement 

In the event of any inconsistency or conflict between the Policies of the Exchange, this Plan and an 
Award Agreement, the Policies of the Exchange shall govern for all purposes.  In the event of any 
inconsistency or conflict between the provisions of this Plan and an Award Agreement, the provisions 
of this Plan shall govern for all purposes. 

7.14 Compliance with Laws 

The granting of Awards and the issuance of Shares under this Plan shall be subject to all applicable 
laws, rules, and regulations, as well as the Policies of the Exchange as in effect from time-to-time, 
and to such approvals by any governmental agencies or stock exchanges on which the Company is 
listed as may be required. The Company shall have no obligation to issue or deliver evidence of title 
for Shares issued under this Plan prior to: 

(a) obtaining any approvals from governmental agencies that the Company determines are 
necessary or advisable; and 

(b) completion of any registration or other qualification of the Shares under any applicable 
national or foreign law or ruling of any governmental body that the Company determines to 
be necessary or advisable or at a time when any such registration or qualification is not 
current, has been suspended or otherwise has ceased to be effective. 
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The inability or impracticability of the Company to obtain or maintain authority from any regulatory 
body having jurisdiction, which authority is deemed by the Company’s counsel to be necessary to the 
lawful issuance and sale of any Shares hereunder shall relieve the Company of any liability in respect 
of the failure to issue or sell such Shares as to which such requisite authority shall not have been 
obtained. 

SECTION 8 
EFFECTIVE DATE OF THIS PLAN 

8.1 Effective Date 

This Plan shall become effective upon the date (the “Effective Date”) of approval by the Board and 
will remain subject to shareholder approval and Exchange approval, provided that, if the Company 
grants or issues Awards under this Plan that it would not otherwise be permitted to grant under its 
existing Plan prior to the requisite shareholder approval for this Plan having been obtained, the 
Company must also obtain specific (and separate) shareholder approval for such grants or issuances. 
If shareholder approval for this Plan is obtained after the Effective Date, no right under any Award  
that is granted or issued under this Plan prior to such shareholder approval may vest or be exercised, 
as applicable, before the date of the shareholders’ meeting held to approve this Plan and such grants 
or issuances (as applicable). The requisite shareholder approvals must be obtained in accordance 
with the Policy and, if the requisite shareholder approvals are not obtained, this Plan and all Awards 
granted hereunder (other than equity, which were or could have been granted under the existing 
Plan), will terminate. 

SECTION 9 
TERM OF THIS PLAN 

9.1 Term 

This Plan shall terminate automatically ten (10) years after the Effective Date and may be terminated 
on any earlier date as provided in Section 6 hereof. 

 

Approved by the Board on April 13, 2026 
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	HYPERCHARGE NETWORKS CORP.
	2026 EQUITY INCENTIVE PLAN  ESTABLISHMENT AND PURPOSE OF THIS PLAN
	1.1 Purpose

	Section 2  DEFINITIONS
	2.1 Definitions
	(a) “Award” means any award of Options, RSUs, PSUs or DSUs granted under this Plan;
	(b) “Award Agreement” means any written agreement, contract, or other instrument or document, including an electronic communication, as may from time to time be designated by the Company as evidencing any Award granted under this Plan;
	(c) “Blackout Period” means a period of time during which the Company prohibits Participants from exercising, redeeming or settling an Award due to the existence of undisclosed material information and pursuant to a formal notice provided by the Compa...
	(d) “Board” means the board of directors of the Company or, if the context permits, any of its Subsidiaries, as applicable;
	(e) “Change of Control” means the acquisition by any person or by any person and a joint actor, whether directly or indirectly, of voting securities (as such terms are interpreted in the Securities Act) of the Company, which, when added to all other v...
	(f) “Company” means Hypercharge Networks Corp., a company incorporated under the Business Corporations Act (British Columbia), and any of its successors or assigns;
	(g) “Consultant” means a Person (other than a Director, Officer or Employee) that:
	(i) is engaged to provide, on an ongoing bona fide basis, consulting, technical, management or other services to the Company or any Subsidiary of the Company, other than services provided in relation to a distribution (as defined in the Securities Act);
	(ii) provides the services under a written contract between the Company or any of its Subsidiaries and the Person, as the case may be; and
	(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of time on the affairs and business of the Company or any of its Subsidiaries;
	and includes:
	(iv) for a Person that is an individual, a corporation of which such individual is the sole shareholder;

	(h) “Deferred Share Unit” or “DSU” means a right granted to a Participant, as compensation for employment or consulting services or services as a Director or Officer, to receive, for no additional cash consideration, securities of the Company on a def...
	(i) “Determination Date” means a date determined by the Board in its sole discretion but not later than 90 days after the expiry of a Performance Cycle;
	(j) “Director” means a member of the Company’s Board or the Board of any of its Subsidiaries;
	(k) “Discounted Market Price” means the Market Price less the discount set forth below, subject to a minimum price of $0.05:
	(l) “Disability” means any medical condition which qualifies a Participant for benefits under a long-term disability plan of the Company or Subsidiary;
	(m) “Effective Date” has the meaning ascribed thereto in Section 8;
	(n) “Election Form” means the form to be completed by a Director specifying the amount of Fees he or she wishes to receive in DSUs under this Plan, and includes any form to be completed by a Participant electing deferred settlement of Restricted Share...
	(o) “Eligible Person”, when used in connection with Options, means Officers, Directors, Employees, Management Company Employees and Consultants of the Company or any of its Subsidiaries but, when used in connection with PSUs, RSUs or DSUs, means only ...
	(p) “Eligible Person Agreement” means the agreement between the Company and the Eligible Person that sets out the terms and conditions upon which the Company has agreed to retain the services of the Eligible Person;
	(q) “Employee” means:
	(i) an individual who is considered an employee of the Company or any of its Subsidiaries under the Income Tax Act (Canada) and for whom income tax, employment insurance and Canada Pension Plan deductions must be made at source;
	(ii) an individual who works full-time for the Company or any of its Subsidiaries providing services normally provided by an employee and who is subject to the same control and direction by the Company or any of its Subsidiaries over the details and m...
	(iii) an individual who works for the Company or any of its Subsidiaries on a continuing and regular basis for a minimum amount of time per week acceptable to the Exchange, who provides services normally provided by an employee and is subject to the s...

	(r) “Exchange” means the TSX Venture Exchange, or such other exchange upon which the Shares of the Company may become listed for trading;
	(s) “Fees” means the annual Board retainer, chair fees, meeting attendance fees or any other fees payable to a Director;
	(t) “Grant Date” means, for any Award, the date specified by the Board as the grant date at the time it grants the Award or, if no such date is specified, the date upon which the Award was actually granted;
	(u) “Insider” has the meaning attributed to it in the Securities Act;
	(v) “Investor Relations Activities” means any activities, by or on behalf of the Company or a shareholder of the Company, 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, 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; or
	(B) Exchange requirements 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 Exchange;

	(w) “Investor Relations Service Provider” includes any Consultant that performs Investor Relations Activities and any Director, Officer, Employee or Management Company Employee whose role and duties primarily consist of Investor Relations Activities;
	(x) “Management Company Employee” means an individual employed by a company providing management services to the Company, which services are required for the ongoing successful operation of the Company’s business enterprise;
	(y) “Market Price” means, subject to the exceptions prescribed by the Exchange from time to time, the last closing price of the Company’s shares before the issuance of the required news release disclosing the grant of Awards (but, if the policies of t...
	(z) “Market Unit Price” means the value of a Share determined by reference to the five-day volume-weighted average closing price of a Share for the five Trading Day period immediately preceding the relevant date;
	(aa) “Officer” means an officer (as defined in the Securities Act or, where the Securities Act does not apply, by other applicable securities laws) of the Company or any of its Subsidiaries;
	(bb) “Option” means incentive share purchase options entitling the holder thereof to purchase Shares at a specified price for a specified period of time;
	(cc) “Participant” means any Eligible Person to whom Awards under this Plan are granted;
	(dd) “Participant’s Account” means a notional account maintained for each Participant’s participation in this Plan which will show any RSUs, PSUs and/or DSUs credited to a Participant from time to time;
	(ee) “Performance-Based Award” means, collectively or as applicable, Performance Share Units, Restricted Share Units and Deferred Share Units;
	(ff) “Performance Criteria” means criteria established by the Board which, without limitation, may include criteria based on the Participant’s personal performance and/or financial performance of the Company and its Subsidiaries, and that are to be us...
	(gg) “Performance Cycle” means the applicable performance cycle of the Performance Share Units as may be specified by the Board in the applicable Award Agreement;
	(hh) “Performance Share Unit” or “PSU” means a right awarded to a Participant, as compensation for employment or consulting services or services as a Director or Officer, to receive, for no additional cash consideration, securities of the Company upon...
	(ii) “Person” means any individual, corporation, partnership, association, joint-stock company, trust, unincorporated organization, or governmental authority or body;
	(jj) “Restriction Period” means the time period between the Grant Date and the Vesting Date of an Award of Restricted Share Units specified by the Board in the applicable Award Agreement, which period shall be no less than 12 months;
	(kk) “Restricted Share Unit” or “RSU” means a right awarded to a Participant, as compensation for employment or consulting services or services as a Director or Officer, to receive for no additional cash consideration, securities of the Company upon s...
	(ll) ‘‘Retirement” means retirement from active employment with the Company or a Subsidiary with the consent of an officer of the Company or the Subsidiary;
	(mm) “Securities Act” means the Securities Act (British Columbia), as amended, from time to time;
	(nn) “Security-Based Compensation Arrangement” shall have the meaning ascribed thereto in the rules and policies of the Exchange, or in the event that such term is not defined in the rules and policies of the Exchange, shall mean a stock option plan, ...
	(oo) “Shares” means the common shares of the Company;
	(pp) “Subsidiary” means a corporation, company or partnership that is controlled, directly or indirectly, by the Company;
	(qq) “Termination Date” means, as applicable:
	(i) in the event of a Participant’s Retirement, voluntary termination, voluntary resignation or termination of employment as a result of a Disability, the date on which such Participant ceases to be an employee of the Company or a Subsidiary; and
	(ii) in the event of termination of the Participant’s employment by the Company or a Subsidiary, the date on which such Participant is advised by the Company or a Subsidiary, in writing or verbally, that his or her services are no longer required;

	(rr) “Trading Day” means any day on which the Exchange is open for trading; and
	(ss) “Vesting Date” means in respect of any Award, the date when the Award is fully vested in accordance with the provisions of this Plan and the applicable Award Agreement.


	Section 3  ADMINISTRATION
	3.1 Board to Administer Plan
	3.2 Delegation to Committee
	3.3 Interpretation
	3.4 No Liability

	Section 4  SHARES AVAILABLE FOR AWARDS
	4.1 Limitations on Shares Available for Issuance
	(a) The aggregate number of Shares issuable under this Plan (and all of the Company’s other Security-Based Compensation Arrangements) in respect of Options shall not exceed ten (10%) percent of the Company’s then total issued and outstanding Shares ca...
	(b) The aggregate number of Shares issuable under this Plan (and all of the Company’s other Security-Based Compensation Arrangements) in respect of Performance-Based Awards shall not exceed 13,000,000.
	(c) So long as it may be required by the rules and policies of the Exchange:
	(i) unless the Company has obtained disinterested shareholder approval, the maximum aggregate number of Shares issuable to any Participant under this Plan, within any 12 month period, together with Shares reserved for issuance to such Participant (and...
	(ii) unless the Company has obtained disinterested shareholder approval, the maximum aggregate number of Shares issuable to Insiders under this Plan, within any 12-month period, together with Shares reserved for issuance to Insiders under all of the C...
	(iii) the maximum aggregate number of Shares issuable to any one Consultant, within any 12-month period, together with Shares issuable to such Consultant under all of the Company’s other Security-Based Compensation Arrangements, shall not exceed two (...
	(iv) the maximum aggregate number of Shares issuable pursuant to grants of Options to all Investor Relations Service Providers performing Investor Relations Activities, within any 12-month period, shall not in aggregate exceed two (2%) percent of the ...


	4.2 Accounting for Awards
	(a) if an Award is denominated in Shares, the number of Shares covered by such Award, or to which such Award relates, shall be counted on the Grant Date of such Award against the aggregate number of Shares available for granting Awards under this Plan...
	(b) notwithstanding anything herein to the contrary, any Shares related to Awards which terminate by expiration, forfeiture, cancellation, or otherwise without the issuance of such Shares, or are exchanged with the Board’s permission, prior to the iss...

	4.3 Anti-Dilution

	Section 5  AWARDS
	5.1 Options
	(a) Eligibility and Participation – Subject to the provisions of this Plan and such other terms and conditions as the Board may prescribe, the Board may, from time to time, grant Awards of Options to Eligible Persons.  Options granted to an Eligible P...
	(b) Exercise Price – The exercise price of an Option granted under this Plan shall not be less than the Discounted Market Price, provided that if an Option is proposed to be granted by the Company which has just been recalled for trading following a s...
	(c) Expiry Date – Each Option shall, unless sooner terminated, expire on a date to be determined by the Board which will not exceed 10 years from the Grant Date.
	(d) Different Exercise Periods, Prices and Number – The Board may, in its absolute discretion, upon granting Options under this Plan, specify different time periods following the dates of granting the Options during which the Participant may exercise ...
	(e) Vesting – Subject to the discretion of the Board, the Options granted to a Participant under this Plan shall vest as determined by the Board on the Grant Date of such Options.  If the Board does not specify a vesting schedule at the Grant Date, th...
	(i) no more than 1/4 of the Options vest no sooner than three months after the Grant Date;
	(ii) no more than another 1/4 of the Options vest no sooner than six months after the Grant Date;
	(iii) no more than another 1/4 of the Options vest no sooner than nine months after the Grant Date; and
	(iv) the remainder of the Options vest no sooner than 12 months after the Grant Date.

	(f) Exercise – Options may be exercised by way of a cashless exercise (“Cashless Exercise”) mechanism, whereby the Company has an arrangement with a brokerage firm pursuant to which the brokerage firm:
	(ii) the VWAP of the underlying Shares.
	In the event of a Cashless Exercise or Net Exercise, the number of Options exercised, and not the number of Shares actually issued by the Company, must be included in calculating the limits set forth in Section 4.1.
	(g) Change of Control – If the Award Agreement so provides, in the event of a Change of Control, all Options granted to a Participant who ceases to be an Eligible Person shall become fully vested in such Participant and shall become exercisable by the...
	(h) Death – Other than as may be set forth in the applicable Award Agreement, upon the death of a Participant, any Options granted to such Participant which, prior to the Participant’s death, have not vested, will immediately terminate without payment...
	(i) Termination of Participant’s Relationship with the Company
	(i) Where a Participant’s relationship with the Company is terminated by the Company or a Subsidiary for cause, all Options granted to the Participant under this Plan will immediately terminate without payment, be forfeited and cancelled and shall be ...
	(ii) Where a Participant’s relationship with the Company terminates by reason of termination by the Company or a Subsidiary without cause, by voluntary termination, voluntary resignation or due to Retirement by the Participant, such that the Participa...
	(iii) Upon termination of a Participant’s relationship with the Company or a Subsidiary such that the Participant no longer qualifies as an Eligible Person, the Participant’s eligibility to receive further grants of Awards of Options under this Plan s...

	(j) Disability – Where a Participant becomes afflicted by a Disability, all Options granted to the Participant under this Plan will continue to vest in accordance with the terms of such Options; provided, however, that no Options may be redeemed durin...
	(k) Hold Period – In addition to any resale restrictions under applicable legislation or regulation, all Options granted hereunder and all Shares issued on the exercise of such Options will, if applicable under the policies of the Exchange, be subject...
	(l) Notice – Options shall be exercised only in accordance with the terms and conditions of the Award Agreements under which they are respectively granted and shall be exercisable only by notice in writing to the Company at its principal place of busi...
	(m) Payment of Award – Subject to any vesting or other limitations described in each individual Award Agreement, Options may be exercised in whole or in part at any time prior to their lapse or termination, by the Participant, or if Section 5.1(h) app...

	5.2 Restricted Share Units
	(a) Eligibility and Participation – Subject to the provisions of this Plan and such other terms and conditions as the Board may prescribe, the Board may, from time to time, grant Awards of Restricted Share Units to Eligible Persons that do not perform...
	(b) Restrictions – Restricted Share Units shall be subject to such restrictions as the Board, in its sole discretion, may establish in the applicable Award Agreement, which restrictions may lapse separately or in combination at such time or times and ...
	(c) Vesting – All Restricted Share Units will vest at the end of the Restriction Period if all applicable restrictions have lapsed, as such restrictions may be specified in the Award Agreement. No Restricted Share Units may vest before the date that i...
	(d) Change of Control – If the Award Agreement so provides, in the event of a Change of Control and the Participant ceases to be an Eligible Person, all restrictions upon any Restricted Share Units shall lapse immediately and all such Restricted Share...
	(e) Death – Other than as may be set forth in the applicable Award Agreement, upon the death of a Participant, any Restricted Share Units granted to such Participant which, prior to the Participant’s death, have not vested, will be immediately and aut...
	(f) Termination of a Participant’s Relationship with the Company
	(i) Where a Participant’s relationship with the Company is terminated by the Company or a Subsidiary for cause, all Restricted Share Units granted to the Participant under this Plan will immediately terminate without payment, be forfeited and cancelle...
	(ii) Where a Participant’s relationship with the Company terminates by reason of termination by the Company or a Subsidiary without cause, by voluntary termination, voluntary resignation or due to Retirement by the Participant, such that the Participa...
	(iii) Upon termination of a Participant’s relationship with the Company or a Subsidiary such that the Participant no longer qualifies as an Eligible Person, the Participant’s eligibility to receive further grants of Awards of Restricted Share Units un...

	(g) Disability – Where a Participant becomes afflicted by a Disability, all Restricted Share Units granted to the Participant under this Plan will continue to vest in accordance with the terms of such Restricted Share Units; provided, however, that no...
	(h) Settlement of Award – Each Participant shall be entitled to elect to settle vested Restricted Share Units on a date designated by the Participant and communicated to the Company by the Participant in an Election Form at least fifteen (15) days pri...
	(i) the Company shall issue to the Participant, or if Section 5.2(e) applies, to the Participant’s estate, from treasury the number of Shares equal to the number of vested Restricted Share Units being settled that are credited to the Participant’s Acc...
	(ii) if the Participant is to receive cash or Shares but fails to satisfy the applicable withholding tax obligations within ten (10) business days of receiving notice from the Company of the amount owing, the Company shall make a cash payment in an am...

	As of the settlement date, the Restricted Share Units in respect of which such Shares are issued or cash payment made shall be cancelled and no further payments shall be made to the Participant under this Plan in relation to such Restricted Share Units.

	5.3 Performance Share Units
	(a) Eligibility and Participation – Subject to the provisions of this Plan and such other terms and conditions as the Board may prescribe, the Board may, from time to time, grant Awards of Performance Share Units to Eligible Persons that do not perfor...
	(b) Performance Criteria – The Board will select, settle and determine the Performance Criteria (including without limitation the attainment thereof), for purposes of the vesting of the Performance Share Units, in its sole discretion, which Performanc...
	(c) Vesting – All Performance Share Units will vest to the extent that the Performance Criteria set forth in the Award Agreement are satisfied in the Performance Cycle, the determination of which satisfaction shall be made by the Board on the Determin...
	(d) Change of Control – If the Award Agreement so provides, in the event of a Change of Control and the Participant ceases to be an Eligible Person, all Performance Share Units granted to a Participant shall become fully vested in such Participant (wi...
	(e) Death – Other than as may be set forth in the applicable Award Agreement and below, upon the death of a Participant, all Performance Share Units granted to the Participant which, prior to the Participant’s death, have not vested, will immediately ...
	(f) Termination of a Participant’s Relationship with the Company
	(i) Where a Participant’s relationship with the Company is terminated by the Company or a Subsidiary for cause, all Performance Share Units granted to the Participant under this Plan will immediately terminate without payment, be forfeited and cancell...
	(ii) Where a Participant’s relationship with the Company terminates by reason of termination by the Company or a Subsidiary without cause, by voluntary termination, voluntary resignation or due to Retirement by the Participant, such that the Participa...
	(iii) Upon termination of a Participant’s relationship with the Company or a Subsidiary such that the Participant no longer qualifies as an Eligible Person, the Participant’s eligibility to receive further grants of Awards of Performance Share Units u...

	(g) Disability – Where a Participant becomes afflicted by a Disability, all Performance Share Units granted to the Participant under this Plan will continue to vest in accordance with the terms of such Performance Share Units; provided, however, that ...
	(h) Settlement of Award – Subject to Section 5.3(h)(ii), each Participant shall be entitled to elect to settle vested Performance Share Units on a date designated by the Participant and communicated to the Company by the Participant in an Election For...
	(i) the Company shall issue to the Participant, or if Section 5.3(e) applies, to the Participant’s estate, from treasury the number of Shares equal to the number of vested Performance Share Units being settled that are credited to the Participant’s Ac...
	(ii) if the Participant is to receive cash or Shares but fails to satisfy the applicable withholding tax obligations within ten (10) business days of receiving notice from the Company of the amount owing, the Company shall make a cash payment in an am...

	As of the settlement date, the Performance Share Units in respect of which such Shares are issued or cash payment made shall be cancelled and no further payments shall be made to the Participant under this Plan in relation to such Performance Share Un...

	5.4 Deferred Share Units
	(a) Eligibility and Participation – Subject to the provisions of this Plan and such other terms and conditions as the Board may prescribe, the Board may, from time to time, grant Awards of Deferred Share Units to Directors that do not perform Investor...
	(b) Election – Each Director may elect to receive any or all of his or her Fees in Deferred Share Units under this Plan. Elections by Directors regarding the amount of their Fees that they wish to receive in Deferred Share Units shall be made no later...
	(c) Calculation of Deferred Share Units Granted in Lieu of Fees – The number of Deferred Share Units to be credited to a Participant’s Account where the Participant is a Director who has elected to receive Deferred Share Units in lieu of Fees shall be...
	(d) Vesting – No Deferred Share Units may vest before the date that is one year following the date of the Award.
	(e) Payment of Award – Each Participant shall be entitled to receive, after the effective date that the Participant ceases to be an Eligible Person for any reason, on a day designated by the Participant and communicated to the Company by the Participa...
	(i) that number of Shares equal to the number of vested Deferred Share Units credited to the Participant’s Account, such Shares to be issued from treasury of the Company (provided that such issuance will not result in the number specified in Section 4...
	(ii) a cash payment in an amount equal to the Market Unit Price on the next Trading Day after the Participant ceases to be an Eligible Person of the vested Deferred Share Units credited to a Participant’s Account, net of applicable withholdings.

	(f) Exception – In the event that the value of a Deferred Share Unit would be determined with reference to a period commencing at a fiscal quarter-end of the Company and ending prior to the public disclosure of interim financial statements for the qua...
	(g) Death – Upon death of a Participant holding Deferred Share Units that have vested, the Participant’s estate shall be entitled to receive, within 120 days after the Participant’s death and at the sole discretion of the Board, a cash payment or Shar...

	5.5 General Terms Applicable to Awards
	(a) Forfeiture Events – The Board may specify in an Award Agreement or the Eligible Person Agreement that the Participant’s rights, payments and benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture or recoupment up...
	(b) Awards May be Granted Separately or Together – Awards may, in the discretion of the Board, be granted either alone or in addition to, in tandem with, or in substitution for any other Award or any award granted under any other Security-Based Compen...
	(c) Non-Transferability of Awards – No Award and no right under any such Award shall be assignable, alienable, saleable, or transferable by a Participant otherwise than by will or by the laws of descent and distribution and only then if permitted by t...
	(d) Conditions and Restrictions Upon Securities Subject to Awards – The Board may provide that the Shares issued under an Award shall be subject to such further agreements, restrictions, conditions or limitations as the Board may specify in an Award A...
	(i) restrictions under an insider trading policy or pursuant to applicable law;
	(ii) restrictions designed to delay and/or coordinate the timing and manner of sales by Participant and holders of other Security-Based Compensation Arrangements; and
	(iii) restrictions as to the use of a specified brokerage firm for such resales or other transfers.

	(e) Blackout Periods – In the event that the date provided for expiration, redemption or settlement of an Award falls within a Blackout Period imposed by the Company pursuant to a trading policy as the result of the bona fide existence of undisclosed ...
	(f) Share Certificates – All Shares delivered under this Plan pursuant to any Award shall be subject to such stop transfer orders and other restrictions as the Board may deem advisable under this Plan in order for the Company to comply with applicable...
	(g) Conformity to Plan – In the event that an Award is granted which does not conform in all particulars with the provisions of this Plan, or purports to grant an Award on terms different from those set out in this Plan, the Award shall not be in any ...
	(h) Deductions – Whenever cash is to be paid in respect of Deferred Share Units, Restricted Share Units or Performance Share Units, the Company shall have the right to deduct from all cash payments made to a Participant any taxes required by law to be...
	(i) Evergreen Plan – Shares that were the subject of any Award made under this Plan that has been settled in cash, or that has been cancelled, terminated, surrendered, forfeited or has expired without being exercised, and pursuant to which no securiti...

	5.6 General Terms Applicable to Performance-Based Awards
	(a) Performance Evaluation; Adjustment of Goals – The Company may set out in the Award Agreement or the Eligible Person Agreement whether the Performance Criteria will be adjusted for unanticipated corporate transactions or events such as the following:
	(i) judgments entered or settlements reached in litigation;
	(ii) the write-down of assets;
	(iii) the impact of any reorganization or restructuring;
	(iv) the impact of changes in tax laws, accounting principles, regulatory actions or other laws affecting reported results;
	(v) extraordinary non-recurring items as may be described in the Company’s management’s discussion and analysis of financial condition and results of operations for the applicable financial year;
	(vi) the impact of any mergers, acquisitions, spin-offs or other divestitures; and
	(vii) foreign exchange gains and losses.

	(b) Adjustment of Performance-Based Awards – The Award Agreement or Eligible Person Agreement may grant the Board with the discretion to adjust the determinations of the degree of attainment of the pre­established Performance Criteria or restrictions....


	Section 6  AMENDMENT AND TERMINATION
	6.1 Amendments and Termination of this Plan
	(a) any required disinterested shareholder approval to (i) reduce the exercise price of an Award issued to an Insider or (ii) to extend the term of an Option granted to an Insider, in either event in accordance with the policies of the Exchange while ...
	(b) any required approval of any applicable regulatory authority or the Exchange; and
	(c) any approval of shareholders of the Company as required by the rules of the Exchange or applicable law, provided that shareholder approval shall not be required for the following amendments and the Board may make any changes which may include but ...
	(i) amendments of a “housekeeping nature”;
	(ii) amendments for the purpose of curing any ambiguity, error or omission in this Plan or to correct or supplement any provision of this Plan that is inconsistent with any other provision of this Plan;
	(iii) amendments which are necessary to comply with applicable law or the requirements of the Exchange;
	(iv) amendments respecting administration and eligibility for participation under this Plan;
	(v) amendments to the terms and conditions on which Awards may be or have been granted pursuant to this Plan including amendments to the vesting provisions and terms of any Awards;
	(vi) with the exception of Options granted to Persons performing Investor Relations Activities, amendments which alter, extend or accelerate the terms of vesting applicable to any Awards; and
	(vii) changes to the termination provisions of an Award or this Plan which do not entail an extension beyond the original fixed term.


	6.2 Amendments to Awards
	(a) is required or advisable in order for the Company, this Plan or the Award to satisfy or conform to any law or regulation or to meet the requirements of Policy of the Exchange or any accounting standard; or
	(b) is not reasonably likely to significantly diminish the benefits provided under such Award.


	Section 7  GENERAL PROVISIONS
	7.1 No Rights to Awards
	7.2 Withholding
	7.3 No Limit on Other Security-Based Compensation Arrangements
	7.4 No Right to Employment
	7.5 No Right as Shareholder
	7.6 Governing Law
	7.7 Severability
	7.8 No Trust or Fund Created
	7.9 No Fractional Shares
	7.10 Headings
	7.11 No Representation or Warranty
	7.12 No Representations or Covenant with Respect to Tax Qualification
	7.13 Conflict with Award Agreement
	7.14 Compliance with Laws
	(a) obtaining any approvals from governmental agencies that the Company determines are necessary or advisable; and
	(b) completion of any registration or other qualification of the Shares under any applicable national or foreign law or ruling of any governmental body that the Company determines to be necessary or advisable or at a time when any such registration or...


	Section 8  EFFECTIVE DATE OF THIS PLAN
	8.1 Effective Date

	Section 9  TERM OF THIS PLAN
	9.1 Term
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