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RUBICON ORGANICS INC. 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

to be held on July 31, 2025 

NOTICE IS HEREBY GIVEN that an annual general and special meeting (the “Meeting”) of the holders (the 

“Shareholders”) of common shares (“Common Shares”) of Rubicon Organics Inc. (“Rubicon” or the “Company”) will 

be held at the Terminal City Club, 837 West Hastings Street, Vancouver, British Columbia, V6C 1B6, July 31, 2025 

at 10:00 AM (Pacific Time), for the following purposes: 

1. to receive the audited financial statements of the Company for the financial year ended December 31, 2024,

together with the report of the Company’s auditors thereon;

2. to set the number of directors of the Company at eight (8);

3. to elect directors of the Company for the ensuing year;

4. to appoint PricewaterhouseCoopers LLP as the Company’s auditors for the ensuing year and to authorize

the directors to fix the auditors’ remuneration;

5. to consider and, if thought appropriate, pass an ordinary resolution to approve an amendment to the

Omnibus Equity Incentive Plan (the “Omnibus Equity Incentive Plan”) of the Company such that

8,960,179 Common Shares shall be reserved for issuance thereunder, as more particularly described in the

accompanying information circular (the “Circular”); and

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

Shareholders should refer to the Circular for more detailed information with respect to the matters to be considered at 

the Meeting. The Circular and other Meeting materials also contain important information with respect to voting your 

Common Shares, attending the Meeting in person and participating at the Meeting. 

If you are a registered Shareholder and are unable to attend the Meeting in person, the enclosed proxy must be 

completed, dated, signed and received by the Company’s transfer agent, Odyssey Trust Company (“Odyssey”) by 

mail to 350 – 409 Granville Street, Vancouver, BC V6C 1T2, Attention: Proxy Department, before 10:00 a.m. (Pacific 

Time) on July 29, 2025 or, if the Meeting is adjourned, not less than 48 hours (excluding Saturdays, Sundays and 

holidays) prior to the time set for the adjourned Meeting. 

Alternatively, registered Shareholders can vote by logging onto Odyssey’s website at, 

https://login.odysseytrust.com/pxlogin. Registered Shareholders must follow the instructions provided on the website 

and refer to the enclosed proxy form for the Shareholder’s control number. If you vote online, do not also mail this 

proxy.  

If you are a beneficial Shareholder and receive these materials through your broker or through another intermediary, 

please complete and return the request for voting instructions in accordance with the instructions provided to you by 

your broker or by the other intermediary. 

The directors have fixed June 25, 2025 as the record date for the purposes of determining Shareholders entitled to 

receive notice of the Meeting and to vote thereat. Accordingly, Shareholders of record as at the close of business on 

June 25, 2025 will be entitled to attend and vote at the Meeting and any adjournment thereof. 

DATED at Vancouver, British Columbia, the 27th day of June, 2025. 

BY ORDER OF THE BOARD OF DIRECTORS 

/s/ Margaret Brodie 

Margaret Brodie  
Chief Executive Officer & Director 
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	i. be in writing, which includes electronic communication facilities;
	ii. state the nature of the business to be transacted at the meeting in reasonable detail;
	iii. to the extent practicable, be accompanied by a copy of documentation to be considered at the meeting; and
	iv. be given at least two business days prior to the time stipulated for the meeting, unless such notice period is waived by a unanimous approval of the Committee.
	The Committee shall maintain minutes of meetings and report to the Board on significant matters arising at Committee meetings at the next scheduled meeting of the Board. The members of the Committee shall choose one of the persons present to be the se...
	While the Committee is expected to communicate regularly with management, the Committee shall exercise a high degree of independence in establishing its meeting agenda and in carrying out its responsibilities.
	On request of the auditor of the Company, the chair of the Committee must convene a meeting of the Committee to consider any matter that the auditor believes should be brought to the attention of the directors or shareholders.


	Insert from: "Rubicon - Amended Omnibus Equity Incentive Plan (2025) - CIRCULAR VERSION(202832383.1).pdf"
	Article 1  PURPOSE
	1.1 Purpose

	Article 2  INTERPRETATION
	2.1 Definitions
	(a) is a resident of Canada for purposes of the Tax Act; and
	(b) was an Employee at the time the Award was granted;
	(a) subject to applicable law, “cause” or “fundamental breach” (or any similar terms) as such terms are defined in the employment or other written agreement between the Company or a subsidiary of the Company and the Participant;
	(b) in the event there is no written or other applicable employment or other agreement between the Company or a subsidiary of the Company and the Participant or “cause” or “fundamental breach” (or any similar terms) are not defined in such agreement, ...
	(c) in the event neither (a) nor (b) apply, then “cause” or “fundamental breach” as such terms are interpreted pursuant to applicable law;
	(a) any transaction at any time and by whatever means pursuant to which any Person or any group of two (2) or more Persons acting jointly or in concert hereafter acquires the direct or indirect “beneficial ownership” (as defined in National Instrument...
	(b) the sale, assignment or other transfer of all or substantially all of the consolidated assets of the Company to a Person other than a subsidiary of the Company;
	(c) the dissolution or liquidation of the Company, other than in connection with the distribution of assets of the Company to one (1) or more Persons which were Affiliates of the Company prior to such event;
	(d) the occurrence of a transaction requiring approval of the Company’s shareholders whereby the Company is acquired through consolidation, merger, exchange of securities, purchase of assets, amalgamation, statutory arrangement or otherwise by any oth...
	(e) individuals who comprise the Board as of the date hereof (the “Incumbent Board”) for any reason cease to constitute at least a majority of the members of the Board, unless the election, or nomination for election by the Company’s shareholders, of ...
	(f) any other event which the Board determines to constitute a change in control of the Company;
	(a) when applied to the relationship between a Person and a corporation, the beneficial ownership by that Person, directly or indirectly, of voting securities or other interests in such corporation entitling the holder to exercise control and directio...
	(b) when applied to the relationship between a Person and a partnership, limited partnership, trust or joint venture, means the contractual right to direct the affairs of the partnership, limited partnership, trust or joint venture; and
	(c) when applied in relation to a trust, the beneficial ownership at the relevant time of more than 50% of the property settled under the trust, and
	(a) is considered an employee of the Company or a subsidiary of the Company for purposes of source deductions under applicable tax or social welfare legislation; or
	(b) works full–time or part–time on a regular weekly basis for the Company or a subsidiary of the Company providing services normally provided by an employee and who is subject to the same control and direction by the Company or a subsidiary of the Co...

	2.2 Interpretation
	(a) Whenever the Plan Administrator exercises discretion in the administration of this Plan, the term “discretion” means the sole and absolute discretion of the Plan Administrator.
	(b) As used herein, the terms “Article”, “Section”, “Subsection” and “clause” mean and refer to the specified Article, Section, Subsection and clause of this Plan, respectively.
	(c) Words importing the singular include the plural and vice versa and words importing any gender include any other gender.
	(d) Unless otherwise specified, time periods within or following which any payment is to be made or act is to be done shall be calculated by excluding the day on which the period begins, including the day on which the period ends, and abridging the pe...
	(e) Unless otherwise specified, all references to money amounts are to Canadian currency.
	(f) The headings used herein are for convenience only and are not to affect the interpretation of this Plan.


	Article 3  ADMINISTRATION
	3.1 Administration
	(a) determine the individuals to whom grants under the Plan may be made;
	(b) make grants of Awards under the Plan relating to the issuance of Shares (including any combination of Options, Restricted Share Units, Performance Share Units or Deferred Share Units) in such amounts, to such Persons and, subject to the provisions...
	(i) the time or times at which Awards may be granted;
	(ii) the conditions under which:
	(A) Awards may be granted to Participants; or
	(B) Awards may be forfeited to the Company, including any conditions relating to the attainment of specified Performance Goals;

	(iii) the number of Shares to be covered by any Award;
	(iv) the price, if any, to be paid by a Participant in connection with the purchase of Shares covered by any Awards;
	(v) whether restrictions or limitations are to be imposed on the Shares issuable pursuant to grants of any Award, and the nature of such restrictions or limitations, if any; and
	(vi) any acceleration of exercisability or vesting, or waiver of termination regarding any Award, based on such factors as the Plan Administrator may determine;

	(c) establish the form or forms of Award Agreements;
	(d) cancel, amend, adjust or otherwise change any Award under such circumstances as the Plan Administrator may consider appropriate in accordance with the provisions of this Plan;
	(e) construe and interpret this Plan and all Award Agreements;
	(f) adopt, amend, prescribe and rescind administrative guidelines and other rules and regulations relating to this Plan, including rules and regulations relating to sub–plans established for the purpose of satisfying applicable foreign laws or for qua...
	(g) make all other determinations and take all other actions necessary or advisable for the implementation and administration of this Plan.

	3.2 Delegation to Committee
	(a) The initial Plan Administrator shall be the Board.
	(b) To the extent permitted by applicable law, the Board may, from time to time, delegate to a committee of the Board (the “Committee”) all or any of the powers conferred on the Plan Administrator pursuant to this Plan, including the power to sub–dele...

	3.3 Determinations Binding
	3.4 Eligibility
	3.5 Plan Administrator Requirements
	3.6 Total Shares Subject to Awards
	(a) Subject to adjustment as provided for in Article 10 and any subsequent amendment to this Plan, the aggregate number of Shares reserved for issuance pursuant to Awards granted under this Plan and under any other Security Based Compensation Arrangem...
	(b) To the extent any Awards (or portion(s) thereof) under this Plan terminate or are cancelled for any reason prior to exercise in full, or are surrendered or settled by the Participant, any Shares subject to such Awards (or portion(s) thereof) shall...
	(c) Subject to Section 3.6(d), any Shares issued by the Company through the assumption or substitution of outstanding stock options or other equity-based awards from an acquired company shall not reduce the number of Shares available for issuance purs...
	(d) In connection with an acquisition, at all times when the Exchange is the TSX Venture Exchange and subject to Exchange acceptance, outstanding stock options or other equity–based awards from an acquired company may be cancelled and replaced with su...
	(i) the number of securities issuable pursuant to such replacement Awards (and their applicable exercise or subscription price) is adjusted in accordance with the share exchange ratio applicable to the transaction, regardless of whether the adjusted e...
	(ii) the terms of the replacement Awards satisfy the criteria of this Plan;
	(iii) the number of securities issuable pursuant to such replacement Awards falls within the limits of this Plan; and
	(iv) all such replacement Awards shall be included in calculating the number of issuable Shares of the Company.


	3.7 Limits on Grants of Awards
	(a) issuable to Insiders at any time, under all of the Company’s Security Based Compensation Arrangements, shall not exceed 10% of the Company’s issued and outstanding Shares; and
	(b) issued to Insiders within any one year period, under all of the Company’s Security Based Compensation Arrangements, shall not exceed 10% of the Company’s issued and outstanding Shares;

	3.8 Additional TSX Venture Exchange Limits
	(a) In addition to the requirements set out in Section 3.6 and Section 3.7, notwithstanding any other provision in this Plan, at all times when the Exchange is the TSX Venture Exchange:
	(i) the maximum aggregate number of Shares of the Company that are issuable pursuant to all Security Based Compensation Arrangements granted or issued in any 12 month period to any one Person (and where permitted under the Exchange Requirements, any P...
	(ii) the maximum aggregate number of Shares of the Company that are issuable pursuant to all Security Based Compensation Arrangements granted or issued in any 12 month period to any one Consultant must not exceed 2% of the issued and outstanding Share...
	(iii) Investor Relations Service Providers may not receive any Award other than Options;
	(iv) the aggregate number of Shares issued under all of the Company’s Options to all Investor Relations Service Providers in any 12 month period shall not exceed 2% of the Company’s issued and outstanding Shares; and
	(v) any Award issued to any Participant who is a Director, Employee or Consultant must expire within a reasonable period, not exceeding 12 months, following the date the Participant ceases to be an eligible Participant under the Plan.


	3.9 Award Agreements
	3.10 Non–transferability of Awards
	3.11 Previously Granted Awards
	(a) Subject to Section 3.11(a), all validly outstanding Awards granted under the Prior Equity Incentive Plan and Prior DSU Plan, as of the Effective Date of this Plan, shall continue to be exercisable and shall be deemed to be governed by and be subje...
	(b) All validly outstanding “Restricted Stock Unit Awards” (as defined in the Prior Equity Incentive Plan) granted under the Prior Equity Incentive Plan shall continue to be exercisable and shall be subject to the terms and conditions of the Prior Equ...


	Article 4  OPTIONS
	4.1 Granting of Options
	4.2 Exercise Price
	4.3 Term of Options
	4.4 Vesting and Exercisability
	(a) The Plan Administrator shall have the authority to determine the vesting terms applicable to grants of Options, provided that Options granted to any Investor Relations Service Provider at all times when the Exchange is the TSX Venture Exchange sha...
	(i) no more than one quarter (1/4) of the Options shall vest no sooner than three (3) months after the Options were granted;
	(ii) no more than another quarter (1/4) of the Options shall vest no sooner than six (6) months after the Options were granted;
	(iii) no more than another quarter (1/4) of the Options shall vest no sooner than nine (9) months after the Options were granted; and
	(iv) the remainder of the Options shall vest no sooner than 12 months after the Options were granted.

	(b) Once an Option becomes vested, it shall remain vested and shall be exercisable until expiration or termination of the Option, unless otherwise specified by the Plan Administrator, or as may be otherwise set forth in any written employment agreemen...
	(c) Subject to the provisions of this Plan and any Award Agreement, Options shall be exercised by means of a fully completed Exercise Notice delivered to the Company.
	(d) The Plan Administrator may provide at the time of granting an Option that the exercise of that Option is subject to restrictions, in addition to those specified in this Section 4.4, such as vesting conditions relating to the attainment of specifie...

	4.5 Payment of Exercise Price
	(a) Unless otherwise specified by the Plan Administrator at the time of granting an Option and set forth in the particular Award Agreement, the Exercise Notice must be accompanied by payment of the Exercise Price. The Exercise Price must be fully paid...
	(b) Unless otherwise specified by the Plan Administrator and set forth in the particular Award Agreement, a Participant may, but only if permitted by the Plan Administrator, elect to undertake a broker assisted “cashless exercise” process (a “Cashless...
	(c) Unless otherwise specified by the Plan Administrator and set forth in the particular Award Agreement, a Participant may, but only if permitted by the Plan Administrator, elect to exercise an Option (except those Options held by any Investor Relati...
	(d) No Shares will be issued or transferred until full payment therefor has been received by the Company, or arrangements for such payment have been made to the satisfaction of the Plan Administrator.
	(e) If a Participant surrenders Options through a Cashless Exercise pursuant to Section 4.5(b) or Net Exercise pursuant to Section 4.5(c), to the extent that such Participant would be entitled to a deduction under paragraph 110(1)(d) of the Tax Act in...


	Article 5  RESTRICTED SHARE UNITS
	5.1 Granting of RSUs
	The Plan Administrator may, from time to time, subject to the provisions of this Plan and such other terms and conditions as the Plan Administrator may prescribe, grant RSUs to any Participant. The terms and conditions of each RSU grant may be evidenc...

	5.2 RSU Account
	5.3 Vesting of RSUs
	5.4 Settlement of RSUs
	(a) The Plan Administrator shall have the sole authority to determine the settlement terms applicable to the grant of RSUs, provided that with respect to a U.S. Taxpayer the terms comply with Section 409A to the extent it is applicable. Subject to Sec...
	(i) one fully paid and non–assessable Share issued from treasury to the Participant,
	(ii) at the election of the Participant and subject to the approval of the Plan Administrator, a cash payment, or
	(iii) at the election of the Participant and subject to the approval of the Plan Administrator, a combination of Shares and cash as contemplated by paragraphs (i) and (ii) above.

	(b) Any cash payments made under this Section 5.4 by the Company to a Participant in respect of RSUs to be redeemed for cash shall be calculated by multiplying the number of RSUs to be redeemed for cash by the Market Price per Share as of the settleme...
	(c) Payment of cash to Participants on the redemption of vested RSUs may be made through the Company’s payroll in the pay period that the settlement date falls within.


	Article 6  PERFORMANCE SHARE UNITS
	6.1 Granting of PSUs
	6.2 Terms of PSUs
	6.3 Performance Goals
	6.4 PSU Account
	6.5 Vesting of PSUs
	6.6 Settlement of PSUs
	(a) The Plan Administrator shall have the authority to determine the settlement terms applicable to the grant of PSUs provided that with respect to a U.S. Taxpayer the terms comply with Section 409A to the extent it is applicable. Subject to Section 1...
	(i) one fully paid and non–assessable Share issued from treasury to the Participant,
	(ii) at the election of the Participant and subject to the approval of the Plan Administrator, a cash payment, or
	(iii) at the election of the Participant and subject to the approval of the Plan Administrator, a combination of Shares and cash as contemplated by paragraphs (i) and (ii) above.

	(b) Any cash payments made under this Section 6.6 by the Company to a Participant in respect of PSUs to be redeemed for cash shall be calculated by multiplying the number of PSUs to be redeemed for cash by the Market Price per Share as of the settleme...
	(c) Payment of cash to Participants on the redemption of vested PSUs may be made through the Company’s payroll in the pay period that the settlement date falls within.


	Article 7  DEFERRED SHARE UNITS
	7.1 Granting of DSUs
	(a) The Board may fix from time to time a portion of the Director Fees that is to be payable in the form of DSUs. In addition, each Electing Person is given, subject to Section 14.1 and the conditions stated herein, the right to elect in accordance wi...
	(b) Each Electing Person who elects to receive their Elected Amount in the form of DSUs will be required to file a notice of election in the form of SCHEDULE A hereto (the “Election Notice”) with the Chief Financial Officer of the Company:

	(c) Subject to Subsection 7.1(d), the election of an Electing Person under Subsection 7.1(b) shall be deemed to apply to all Cash Fees paid subsequent to the filing of the Election Notice. In the case of an Electing Person who is a U.S. Taxpayer, his ...
	(d) Each Electing Person who is not a U.S. Taxpayer is entitled once per calendar year to terminate his or her election to receive DSUs by filing with the Chief Financial Officer of the Company a termination notice in the form of SCHEDULE B. Such term...
	(e) Any DSUs granted pursuant to this Article 7 prior to the delivery of a termination notice pursuant to Section 7.1(d) shall remain in the Plan following such termination and will be redeemable only in accordance with the terms of the Plan.
	(f) The number of DSUs (including fractional DSUs) granted at any particular time pursuant to this Article 7 will be calculated by dividing

	(g) In addition to the foregoing, the Plan Administrator may, from time to time, subject to the provisions of this Plan and such other terms and conditions as the Plan Administrator may prescribe, grant DSUs to any Participant.

	7.2 DSU Account
	7.3 Vesting of DSUs
	7.4 Settlement of DSUs
	(a) DSUs shall be settled on the date established in the Award Agreement; provided, however that if there is no Award Agreement or the Award Agreement does not establish a date for the settlement of the DSUs, then, for a Participant who is not a U.S. ...
	(i) one fully paid and non–assessable Share issued from treasury to the Participant; or
	(ii) at the election of the Participant and subject to the approval of the Plan Administrator, a cash payment.

	(b) Any cash payments made under this Section 7.4 by the Company to a Participant in respect of DSUs to be redeemed for cash shall be calculated by multiplying the number of DSUs to be redeemed for cash by the Market Price per Share as at the settleme...
	(c) Payment of cash to Participants on the redemption of vested DSUs may be made through the Company’s payroll or in such other manner as determined by the Company.


	Article 8   ADDITIONAL AWARD TERMS
	8.1 Active Engagement Requirement
	(a) means that the Participant is employed or engaged, as applicable, by the Company or a subsidiary of the Company (including being on vacation or being on a statutory or other leave authorized by the Company or a subsidiary of the Company) on the ap...
	(b) does not include:
	(i) any period following the date the Participant ceases to be employed or engaged, as applicable, by the Company or a subsidiary of the Company upon termination of employment or engagement, as applicable, for any reason (whether voluntary or involunt...
	(ii) any period in relation to which the Company or a subsidiary of the Company provides pay in lieu of notice in respect of such termination of employment or engagement, as applicable; or
	(iii) any period in relation to which the Company or a subsidiary of the Company fails to give notice of termination or pay in lieu of notice of termination that should have been given pursuant to any agreement between the Participant and the Company ...

	(a) if the Participant is not Actively Employed by the Company or a subsidiary of the Company on an applicable vesting date, for any reason, the Participant is deemed to have waived and forfeited any entitlement to the associated Options or other Awar...
	(b) no period in relation to which the Company or a subsidiary of the Company provides pay in lieu of notice of termination, and no period in relation to which the Company or a subsidiary of the Company fails to give notice of termination or pay in li...
	(c) Options or other Awards will not be included in the calculation of, or form any part of, contractual, common law, or civil law pay in lieu of notice, and Options and other Awards will not form part of any damages for wrongful dismissal or otherwis...
	(d) this provision is intended to limit or remove the Participant’s rights to any damages relating to Options or other Awards, including during any period in relation to which the Company or a subsidiary of the Company provides pay in lieu of notice o...

	8.2 Dividend Equivalents
	(a) Unless otherwise determined by the Plan Administrator or as set forth in the particular Award Agreement, an Award of RSUs, PSUs and DSUs shall include the right for such RSUs, PSUs and DSUs to be credited with dividend equivalents in the form of a...
	(b) The foregoing does not obligate the Company to declare or pay dividends on Shares and nothing in this Plan shall be interpreted as creating such an obligation.

	8.3 Black–out Period
	8.4 Withholding Taxes
	8.5 Recoupment

	Article 9  TERMINATION OF EMPLOYMENT OR SERVICES
	9.1 Termination of Participant
	(a) where a Participant ceases to be Actively Engaged by the Company or a subsidiary of the Company by reason of voluntary resignation by the Participant or termination by the Company or a subsidiary of the Company for Cause, then any Option or other ...
	(b) where a Participant ceases to be Actively Engaged by the Company or a subsidiary of the Company by reason of termination by the Company or a subsidiary of the Company without Cause (whether such termination occurs with or without any or adequate n...
	(c) where a Participant ceases to be Actively Engaged by the Company or a subsidiary of the Company on account of his or her becoming Disabled, then any Award held by the Participant that has not vested as of the date of the Participant’s Termination ...
	(d) where a Participant ceases to be Actively Engaged by the Company or a subsidiary of the Company by reason of the death of the Participant, then any Award that is held by the Participant that has not vested as of the date of the death of such Parti...
	(e) where a Participant ceases to be Actively Engaged by the Company or a subsidiary of the Company due to the Participant’s Retirement, then

	(f) a Participant’s eligibility to receive further grants of Options or other Awards under this Plan ceases as of:
	(i) the date that the Company or a subsidiary of the Company, as the case may be, provides the Participant with written notification that the Participant’s employment, consulting agreement or arrangement is terminated, notwithstanding that such date m...
	(ii) the date that the Participant has resigned by providing written notification to the Company or a subsidiary of the Company; or
	(iii) the date of the death, Disability or Retirement of the Participant;

	(g) notwithstanding Subsection 9.1(b), unless the Plan Administrator, in its discretion, otherwise determines, at any time and from time to time, but with due regard for Section 409A, Options or other Awards are not affected by a change of employment ...
	(h) for greater clarity, except as otherwise provided in an applicable Award Agreement or employment agreement, and notwithstanding any other provision of this Section 9.1, in the case of an Award (other than an Option or DSU) that is granted to a U.S...


	9.2 Discretion to Permit Acceleration

	Article 10  EVENTS AFFECTING THE COMPANY
	10.1 General
	10.2 Change in Control
	(a) Subject to this Section 10.2, but notwithstanding anything else in this Plan or any Award Agreement, the Plan Administrator may, without the consent of any Participant, take such steps as it deems necessary or desirable, including to cause
	(b) Notwithstanding Section 9.1, and except as otherwise provided in a written employment or other written agreement between the Company or a subsidiary of the Company and a Participant, if within 12 months following the completion of a transaction re...
	(i) any unvested Awards held by the Participant at the Termination Date shall immediately vest; and
	(ii) any vested Awards of Participants may be exercised or settled by such Participant at any time during the period that terminates on the earlier of: (A) the Expiry Date of such Award; and (B) the date that is 90 days after the Termination Date, pro...

	(c) Notwithstanding Subsection 10.2(a) and unless otherwise determined by the Plan Administrator, if, as a result of a Change in Control, the Shares will cease trading on an Exchange, then the Company may terminate all of the Awards (other than an Awa...
	(d) It is intended that any actions taken under this Section 10.2 will comply with the requirements of Section 409A of the Code with respect to Awards granted to U.S. Taxpayers.

	10.3 Reorganization of Company’s Capital
	10.4 Other Events Affecting the Company
	10.5 Immediate Acceleration of Awards
	10.6 Issue by Company of Additional Shares
	10.7 Fractions

	Article 11  U.S. TAXPAYERS
	11.1 Provisions for U.S. Taxpayers
	11.2 ISOs
	11.3 ISO Grants to 10% Shareholders
	11.4 $100,000 Per Year Limitation for ISOs
	11.5 Disqualifying Dispositions
	11.6 Section 409A of the Code
	(a) This Plan will be construed and interpreted to be exempt from, or where not so exempt, to comply with Section 409A of the Code to the extent required to preserve the intended tax consequences of this Plan. Any reference in this Plan to Section 409...
	(b) All terms of the Plan that are undefined or ambiguous must be interpreted in a manner that complies with Section 409A of the Code if necessary to comply with Section 409A of the Code.
	(c) The Plan Administrator, in its sole discretion, may permit the acceleration of the time or schedule of payment of a U.S. Taxpayer’s vested Awards in the Plan under circumstances that constitute permissible acceleration events under Section 409A of...
	(d) Notwithstanding any provisions of the Plan to the contrary, in the case of any “specified employee” within the meaning of Section 409A of the Code who is a U.S. Taxpayer, distributions of non–qualified deferred compensation under Section 409A of t...

	11.7 Section 83(b) Election
	11.8 Application of Article 11 to U.S. Taxpayers

	Article 12  AMENDMENT, SUSPENSION OR TERMINATION OF THE PLAN
	12.1 Amendment, Suspension, or Termination of the Plan
	12.2 Shareholder Approval
	(a) Notwithstanding Section 12.1 and subject to any rules of the Exchange, approval of the holders of Shares shall be required for any amendment, modification or change that:
	(i) increases the percentage of Shares reserved for issuance under the Plan, except pursuant to the provisions under Article 10 which permit the Plan Administrator to make equitable adjustments in the event of transactions affecting the Company or its...
	(ii) increases or removes the 10% limits on Shares issuable or issued to Insiders as set forth in Section 3.7;
	(iii) reduces the exercise price of an Option (for this purpose, a cancellation or termination of an Option of a Participant prior to its Expiry Date for the purpose of reissuing an Option to the same Participant with a lower exercise price shall be t...
	(iv) extends the term of an Option beyond the original Expiry Date (except where an Expiry Date would have fallen within a blackout period applicable to the Participant or within 10 Business Days following the expiry of such a blackout period);
	(v) permits an Option to be exercisable beyond 10 years from its Date of Grant (except where an Expiry Date would have fallen within a blackout period of the Company);
	(vi) permits Awards to be transferred to a Person in circumstances other than those specified under Section 3.10;
	(vii) changes the eligible participants of the Plan;
	(viii) amends any of the termination provisions set out in Article 9; or
	(ix) deletes or reduces the range of amendments which require approval of shareholders under this Section 12.2.

	(b) Notwithstanding any other provision of this Plan, at all times when the Exchange is the TSX Venture Exchange:
	(i) the Company is required to obtain shareholder approval on a “disinterested” basis in compliance with the applicable Exchange Requirements in the following circumstances that:
	(A) reduces the exercise price or purchase price of an Award benefiting an Insider;
	(B) extends the term of an Award benefiting an Insider;
	(C) increases or removes the 10% limits on Shares issuable or issued to Insiders as set forth in Section 3.7; and
	(D) the issuance to any Participant, within a 12-month period, of a number of Shares exceeds 5% of the issued and outstanding Shares; and

	(ii) the Company shall be required to obtain acceptance from the TSX Venture Exchange of any amendment to this Plan and to obtain shareholder approval at such time as the number of listed Shares issuable under this Plan is amended.


	12.3 Permitted Amendments
	(a) making any amendments to the general vesting provisions of each Award;
	(b) making any amendments to add covenants of the Company for the protection of Participants, as the case may be, provided that the Plan Administrator shall be of the good faith opinion that such additions will not be prejudicial to the rights or inte...
	(c) making any amendments not inconsistent with the Plan as may be necessary or desirable with respect to matters or questions which, in the good faith opinion of the Plan Administrator, having in mind the best interests of the Participants, it may be...
	(d) making such changes or corrections which, on the advice of counsel to the Company, are required for the purpose of curing or correcting any ambiguity or defect or inconsistent provision or clerical omission or mistake or manifest error, provided t...


	Article 13  MISCELLANEOUS
	13.1 Legal Requirements
	13.2 No Other Benefit
	13.3 Rights of Participant
	13.4 Corporate Action
	13.5 Conflict
	13.6 Anti–Hedging Policy
	13.7 Participant Information
	By accepting an Award, each Participant consents to the collection, use, disclosure, and retention of Participant’s information (including, personal information) required by the Company in order to administer the Plan. Each Participant acknowledges th...
	13.8 International Participants
	13.9 Successors and Assigns
	13.10 General Restrictions or Assignment
	13.11 Severability
	13.12 Notices
	13.13 Governing Law
	13.14 Submission to Jurisdiction
	SCHEDULE A
	(a) I have received and reviewed a copy of the terms of the Plan and agreed to be bound by them.
	(b) I recognize that when DSUs credited pursuant to this election are redeemed in accordance with the terms of the Plan, income tax and other withholdings as required will arise at that time. Upon redemption of the DSUs, the Company will make all appr...
	(c) The value of DSUs is based on the value of the Shares of the Company and therefore is not guaranteed.
	(d) To the extent I am a U.S. taxpayer, I understand that this election is irrevocable for the calendar year to which it applies and that any revocation or termination of this election after the expiration of the election period will not take effect u...
	SCHEDULE B
	SCHEDULE C
	SCHEDULE D
	SCHEDULE E




	Insert from: "Rubicon - Amended Omnibus Equity Incentive Plan (2025) - CIRCULAR VERSION(202832383.1).pdf"
	Article 1  PURPOSE
	1.1 Purpose

	Article 2  INTERPRETATION
	2.1 Definitions
	(a) is a resident of Canada for purposes of the Tax Act; and
	(b) was an Employee at the time the Award was granted;
	(a) subject to applicable law, “cause” or “fundamental breach” (or any similar terms) as such terms are defined in the employment or other written agreement between the Company or a subsidiary of the Company and the Participant;
	(b) in the event there is no written or other applicable employment or other agreement between the Company or a subsidiary of the Company and the Participant or “cause” or “fundamental breach” (or any similar terms) are not defined in such agreement, ...
	(c) in the event neither (a) nor (b) apply, then “cause” or “fundamental breach” as such terms are interpreted pursuant to applicable law;
	(a) any transaction at any time and by whatever means pursuant to which any Person or any group of two (2) or more Persons acting jointly or in concert hereafter acquires the direct or indirect “beneficial ownership” (as defined in National Instrument...
	(b) the sale, assignment or other transfer of all or substantially all of the consolidated assets of the Company to a Person other than a subsidiary of the Company;
	(c) the dissolution or liquidation of the Company, other than in connection with the distribution of assets of the Company to one (1) or more Persons which were Affiliates of the Company prior to such event;
	(d) the occurrence of a transaction requiring approval of the Company’s shareholders whereby the Company is acquired through consolidation, merger, exchange of securities, purchase of assets, amalgamation, statutory arrangement or otherwise by any oth...
	(e) individuals who comprise the Board as of the date hereof (the “Incumbent Board”) for any reason cease to constitute at least a majority of the members of the Board, unless the election, or nomination for election by the Company’s shareholders, of ...
	(f) any other event which the Board determines to constitute a change in control of the Company;
	(a) when applied to the relationship between a Person and a corporation, the beneficial ownership by that Person, directly or indirectly, of voting securities or other interests in such corporation entitling the holder to exercise control and directio...
	(b) when applied to the relationship between a Person and a partnership, limited partnership, trust or joint venture, means the contractual right to direct the affairs of the partnership, limited partnership, trust or joint venture; and
	(c) when applied in relation to a trust, the beneficial ownership at the relevant time of more than 50% of the property settled under the trust, and
	(a) is considered an employee of the Company or a subsidiary of the Company for purposes of source deductions under applicable tax or social welfare legislation; or
	(b) works full–time or part–time on a regular weekly basis for the Company or a subsidiary of the Company providing services normally provided by an employee and who is subject to the same control and direction by the Company or a subsidiary of the Co...

	2.2 Interpretation
	(a) Whenever the Plan Administrator exercises discretion in the administration of this Plan, the term “discretion” means the sole and absolute discretion of the Plan Administrator.
	(b) As used herein, the terms “Article”, “Section”, “Subsection” and “clause” mean and refer to the specified Article, Section, Subsection and clause of this Plan, respectively.
	(c) Words importing the singular include the plural and vice versa and words importing any gender include any other gender.
	(d) Unless otherwise specified, time periods within or following which any payment is to be made or act is to be done shall be calculated by excluding the day on which the period begins, including the day on which the period ends, and abridging the pe...
	(e) Unless otherwise specified, all references to money amounts are to Canadian currency.
	(f) The headings used herein are for convenience only and are not to affect the interpretation of this Plan.


	Article 3  ADMINISTRATION
	3.1 Administration
	(a) determine the individuals to whom grants under the Plan may be made;
	(b) make grants of Awards under the Plan relating to the issuance of Shares (including any combination of Options, Restricted Share Units, Performance Share Units or Deferred Share Units) in such amounts, to such Persons and, subject to the provisions...
	(i) the time or times at which Awards may be granted;
	(ii) the conditions under which:
	(A) Awards may be granted to Participants; or
	(B) Awards may be forfeited to the Company, including any conditions relating to the attainment of specified Performance Goals;

	(iii) the number of Shares to be covered by any Award;
	(iv) the price, if any, to be paid by a Participant in connection with the purchase of Shares covered by any Awards;
	(v) whether restrictions or limitations are to be imposed on the Shares issuable pursuant to grants of any Award, and the nature of such restrictions or limitations, if any; and
	(vi) any acceleration of exercisability or vesting, or waiver of termination regarding any Award, based on such factors as the Plan Administrator may determine;

	(c) establish the form or forms of Award Agreements;
	(d) cancel, amend, adjust or otherwise change any Award under such circumstances as the Plan Administrator may consider appropriate in accordance with the provisions of this Plan;
	(e) construe and interpret this Plan and all Award Agreements;
	(f) adopt, amend, prescribe and rescind administrative guidelines and other rules and regulations relating to this Plan, including rules and regulations relating to sub–plans established for the purpose of satisfying applicable foreign laws or for qua...
	(g) make all other determinations and take all other actions necessary or advisable for the implementation and administration of this Plan.

	3.2 Delegation to Committee
	(a) The initial Plan Administrator shall be the Board.
	(b) To the extent permitted by applicable law, the Board may, from time to time, delegate to a committee of the Board (the “Committee”) all or any of the powers conferred on the Plan Administrator pursuant to this Plan, including the power to sub–dele...

	3.3 Determinations Binding
	3.4 Eligibility
	3.5 Plan Administrator Requirements
	3.6 Total Shares Subject to Awards
	(a) Subject to adjustment as provided for in Article 10 and any subsequent amendment to this Plan, the aggregate number of Shares reserved for issuance pursuant to Awards granted under this Plan and under any other Security Based Compensation Arrangem...
	(b) To the extent any Awards (or portion(s) thereof) under this Plan terminate or are cancelled for any reason prior to exercise in full, or are surrendered or settled by the Participant, any Shares subject to such Awards (or portion(s) thereof) shall...
	(c) Subject to Section 3.6(d), any Shares issued by the Company through the assumption or substitution of outstanding stock options or other equity-based awards from an acquired company shall not reduce the number of Shares available for issuance purs...
	(d) In connection with an acquisition, at all times when the Exchange is the TSX Venture Exchange and subject to Exchange acceptance, outstanding stock options or other equity–based awards from an acquired company may be cancelled and replaced with su...
	(i) the number of securities issuable pursuant to such replacement Awards (and their applicable exercise or subscription price) is adjusted in accordance with the share exchange ratio applicable to the transaction, regardless of whether the adjusted e...
	(ii) the terms of the replacement Awards satisfy the criteria of this Plan;
	(iii) the number of securities issuable pursuant to such replacement Awards falls within the limits of this Plan; and
	(iv) all such replacement Awards shall be included in calculating the number of issuable Shares of the Company.


	3.7 Limits on Grants of Awards
	(a) issuable to Insiders at any time, under all of the Company’s Security Based Compensation Arrangements, shall not exceed 10% of the Company’s issued and outstanding Shares; and
	(b) issued to Insiders within any one year period, under all of the Company’s Security Based Compensation Arrangements, shall not exceed 10% of the Company’s issued and outstanding Shares;

	3.8 Additional TSX Venture Exchange Limits
	(a) In addition to the requirements set out in Section 3.6 and Section 3.7, notwithstanding any other provision in this Plan, at all times when the Exchange is the TSX Venture Exchange:
	(i) the maximum aggregate number of Shares of the Company that are issuable pursuant to all Security Based Compensation Arrangements granted or issued in any 12 month period to any one Person (and where permitted under the Exchange Requirements, any P...
	(ii) the maximum aggregate number of Shares of the Company that are issuable pursuant to all Security Based Compensation Arrangements granted or issued in any 12 month period to any one Consultant must not exceed 2% of the issued and outstanding Share...
	(iii) Investor Relations Service Providers may not receive any Award other than Options;
	(iv) the aggregate number of Shares issued under all of the Company’s Options to all Investor Relations Service Providers in any 12 month period shall not exceed 2% of the Company’s issued and outstanding Shares; and
	(v) any Award issued to any Participant who is a Director, Employee or Consultant must expire within a reasonable period, not exceeding 12 months, following the date the Participant ceases to be an eligible Participant under the Plan.


	3.9 Award Agreements
	3.10 Non–transferability of Awards
	3.11 Previously Granted Awards
	(a) Subject to Section 3.11(a), all validly outstanding Awards granted under the Prior Equity Incentive Plan and Prior DSU Plan, as of the Effective Date of this Plan, shall continue to be exercisable and shall be deemed to be governed by and be subje...
	(b) All validly outstanding “Restricted Stock Unit Awards” (as defined in the Prior Equity Incentive Plan) granted under the Prior Equity Incentive Plan shall continue to be exercisable and shall be subject to the terms and conditions of the Prior Equ...


	Article 4  OPTIONS
	4.1 Granting of Options
	4.2 Exercise Price
	4.3 Term of Options
	4.4 Vesting and Exercisability
	(a) The Plan Administrator shall have the authority to determine the vesting terms applicable to grants of Options, provided that Options granted to any Investor Relations Service Provider at all times when the Exchange is the TSX Venture Exchange sha...
	(i) no more than one quarter (1/4) of the Options shall vest no sooner than three (3) months after the Options were granted;
	(ii) no more than another quarter (1/4) of the Options shall vest no sooner than six (6) months after the Options were granted;
	(iii) no more than another quarter (1/4) of the Options shall vest no sooner than nine (9) months after the Options were granted; and
	(iv) the remainder of the Options shall vest no sooner than 12 months after the Options were granted.

	(b) Once an Option becomes vested, it shall remain vested and shall be exercisable until expiration or termination of the Option, unless otherwise specified by the Plan Administrator, or as may be otherwise set forth in any written employment agreemen...
	(c) Subject to the provisions of this Plan and any Award Agreement, Options shall be exercised by means of a fully completed Exercise Notice delivered to the Company.
	(d) The Plan Administrator may provide at the time of granting an Option that the exercise of that Option is subject to restrictions, in addition to those specified in this Section 4.4, such as vesting conditions relating to the attainment of specifie...

	4.5 Payment of Exercise Price
	(a) Unless otherwise specified by the Plan Administrator at the time of granting an Option and set forth in the particular Award Agreement, the Exercise Notice must be accompanied by payment of the Exercise Price. The Exercise Price must be fully paid...
	(b) Unless otherwise specified by the Plan Administrator and set forth in the particular Award Agreement, a Participant may, but only if permitted by the Plan Administrator, elect to undertake a broker assisted “cashless exercise” process (a “Cashless...
	(c) Unless otherwise specified by the Plan Administrator and set forth in the particular Award Agreement, a Participant may, but only if permitted by the Plan Administrator, elect to exercise an Option (except those Options held by any Investor Relati...
	(d) No Shares will be issued or transferred until full payment therefor has been received by the Company, or arrangements for such payment have been made to the satisfaction of the Plan Administrator.
	(e) If a Participant surrenders Options through a Cashless Exercise pursuant to Section 4.5(b) or Net Exercise pursuant to Section 4.5(c), to the extent that such Participant would be entitled to a deduction under paragraph 110(1)(d) of the Tax Act in...


	Article 5  RESTRICTED SHARE UNITS
	5.1 Granting of RSUs
	The Plan Administrator may, from time to time, subject to the provisions of this Plan and such other terms and conditions as the Plan Administrator may prescribe, grant RSUs to any Participant. The terms and conditions of each RSU grant may be evidenc...

	5.2 RSU Account
	5.3 Vesting of RSUs
	5.4 Settlement of RSUs
	(a) The Plan Administrator shall have the sole authority to determine the settlement terms applicable to the grant of RSUs, provided that with respect to a U.S. Taxpayer the terms comply with Section 409A to the extent it is applicable. Subject to Sec...
	(i) one fully paid and non–assessable Share issued from treasury to the Participant,
	(ii) at the election of the Participant and subject to the approval of the Plan Administrator, a cash payment, or
	(iii) at the election of the Participant and subject to the approval of the Plan Administrator, a combination of Shares and cash as contemplated by paragraphs (i) and (ii) above.

	(b) Any cash payments made under this Section 5.4 by the Company to a Participant in respect of RSUs to be redeemed for cash shall be calculated by multiplying the number of RSUs to be redeemed for cash by the Market Price per Share as of the settleme...
	(c) Payment of cash to Participants on the redemption of vested RSUs may be made through the Company’s payroll in the pay period that the settlement date falls within.


	Article 6  PERFORMANCE SHARE UNITS
	6.1 Granting of PSUs
	6.2 Terms of PSUs
	6.3 Performance Goals
	6.4 PSU Account
	6.5 Vesting of PSUs
	6.6 Settlement of PSUs
	(a) The Plan Administrator shall have the authority to determine the settlement terms applicable to the grant of PSUs provided that with respect to a U.S. Taxpayer the terms comply with Section 409A to the extent it is applicable. Subject to Section 1...
	(i) one fully paid and non–assessable Share issued from treasury to the Participant,
	(ii) at the election of the Participant and subject to the approval of the Plan Administrator, a cash payment, or
	(iii) at the election of the Participant and subject to the approval of the Plan Administrator, a combination of Shares and cash as contemplated by paragraphs (i) and (ii) above.

	(b) Any cash payments made under this Section 6.6 by the Company to a Participant in respect of PSUs to be redeemed for cash shall be calculated by multiplying the number of PSUs to be redeemed for cash by the Market Price per Share as of the settleme...
	(c) Payment of cash to Participants on the redemption of vested PSUs may be made through the Company’s payroll in the pay period that the settlement date falls within.


	Article 7  DEFERRED SHARE UNITS
	7.1 Granting of DSUs
	(a) The Board may fix from time to time a portion of the Director Fees that is to be payable in the form of DSUs. In addition, each Electing Person is given, subject to Section 14.1 and the conditions stated herein, the right to elect in accordance wi...
	(b) Each Electing Person who elects to receive their Elected Amount in the form of DSUs will be required to file a notice of election in the form of SCHEDULE A hereto (the “Election Notice”) with the Chief Financial Officer of the Company:

	(c) Subject to Subsection 7.1(d), the election of an Electing Person under Subsection 7.1(b) shall be deemed to apply to all Cash Fees paid subsequent to the filing of the Election Notice. In the case of an Electing Person who is a U.S. Taxpayer, his ...
	(d) Each Electing Person who is not a U.S. Taxpayer is entitled once per calendar year to terminate his or her election to receive DSUs by filing with the Chief Financial Officer of the Company a termination notice in the form of SCHEDULE B. Such term...
	(e) Any DSUs granted pursuant to this Article 7 prior to the delivery of a termination notice pursuant to Section 7.1(d) shall remain in the Plan following such termination and will be redeemable only in accordance with the terms of the Plan.
	(f) The number of DSUs (including fractional DSUs) granted at any particular time pursuant to this Article 7 will be calculated by dividing

	(g) In addition to the foregoing, the Plan Administrator may, from time to time, subject to the provisions of this Plan and such other terms and conditions as the Plan Administrator may prescribe, grant DSUs to any Participant.

	7.2 DSU Account
	7.3 Vesting of DSUs
	7.4 Settlement of DSUs
	(a) DSUs shall be settled on the date established in the Award Agreement; provided, however that if there is no Award Agreement or the Award Agreement does not establish a date for the settlement of the DSUs, then, for a Participant who is not a U.S. ...
	(i) one fully paid and non–assessable Share issued from treasury to the Participant; or
	(ii) at the election of the Participant and subject to the approval of the Plan Administrator, a cash payment.

	(b) Any cash payments made under this Section 7.4 by the Company to a Participant in respect of DSUs to be redeemed for cash shall be calculated by multiplying the number of DSUs to be redeemed for cash by the Market Price per Share as at the settleme...
	(c) Payment of cash to Participants on the redemption of vested DSUs may be made through the Company’s payroll or in such other manner as determined by the Company.


	Article 8   ADDITIONAL AWARD TERMS
	8.1 Active Engagement Requirement
	(a) means that the Participant is employed or engaged, as applicable, by the Company or a subsidiary of the Company (including being on vacation or being on a statutory or other leave authorized by the Company or a subsidiary of the Company) on the ap...
	(b) does not include:
	(i) any period following the date the Participant ceases to be employed or engaged, as applicable, by the Company or a subsidiary of the Company upon termination of employment or engagement, as applicable, for any reason (whether voluntary or involunt...
	(ii) any period in relation to which the Company or a subsidiary of the Company provides pay in lieu of notice in respect of such termination of employment or engagement, as applicable; or
	(iii) any period in relation to which the Company or a subsidiary of the Company fails to give notice of termination or pay in lieu of notice of termination that should have been given pursuant to any agreement between the Participant and the Company ...

	(a) if the Participant is not Actively Employed by the Company or a subsidiary of the Company on an applicable vesting date, for any reason, the Participant is deemed to have waived and forfeited any entitlement to the associated Options or other Awar...
	(b) no period in relation to which the Company or a subsidiary of the Company provides pay in lieu of notice of termination, and no period in relation to which the Company or a subsidiary of the Company fails to give notice of termination or pay in li...
	(c) Options or other Awards will not be included in the calculation of, or form any part of, contractual, common law, or civil law pay in lieu of notice, and Options and other Awards will not form part of any damages for wrongful dismissal or otherwis...
	(d) this provision is intended to limit or remove the Participant’s rights to any damages relating to Options or other Awards, including during any period in relation to which the Company or a subsidiary of the Company provides pay in lieu of notice o...

	8.2 Dividend Equivalents
	(a) Unless otherwise determined by the Plan Administrator or as set forth in the particular Award Agreement, an Award of RSUs, PSUs and DSUs shall include the right for such RSUs, PSUs and DSUs to be credited with dividend equivalents in the form of a...
	(b) The foregoing does not obligate the Company to declare or pay dividends on Shares and nothing in this Plan shall be interpreted as creating such an obligation.

	8.3 Black–out Period
	8.4 Withholding Taxes
	8.5 Recoupment

	Article 9  TERMINATION OF EMPLOYMENT OR SERVICES
	9.1 Termination of Participant
	(a) where a Participant ceases to be Actively Engaged by the Company or a subsidiary of the Company by reason of voluntary resignation by the Participant or termination by the Company or a subsidiary of the Company for Cause, then any Option or other ...
	(b) where a Participant ceases to be Actively Engaged by the Company or a subsidiary of the Company by reason of termination by the Company or a subsidiary of the Company without Cause (whether such termination occurs with or without any or adequate n...
	(c) where a Participant ceases to be Actively Engaged by the Company or a subsidiary of the Company on account of his or her becoming Disabled, then any Award held by the Participant that has not vested as of the date of the Participant’s Termination ...
	(d) where a Participant ceases to be Actively Engaged by the Company or a subsidiary of the Company by reason of the death of the Participant, then any Award that is held by the Participant that has not vested as of the date of the death of such Parti...
	(e) where a Participant ceases to be Actively Engaged by the Company or a subsidiary of the Company due to the Participant’s Retirement, then

	(f) a Participant’s eligibility to receive further grants of Options or other Awards under this Plan ceases as of:
	(i) the date that the Company or a subsidiary of the Company, as the case may be, provides the Participant with written notification that the Participant’s employment, consulting agreement or arrangement is terminated, notwithstanding that such date m...
	(ii) the date that the Participant has resigned by providing written notification to the Company or a subsidiary of the Company; or
	(iii) the date of the death, Disability or Retirement of the Participant;

	(g) notwithstanding Subsection 9.1(b), unless the Plan Administrator, in its discretion, otherwise determines, at any time and from time to time, but with due regard for Section 409A, Options or other Awards are not affected by a change of employment ...
	(h) for greater clarity, except as otherwise provided in an applicable Award Agreement or employment agreement, and notwithstanding any other provision of this Section 9.1, in the case of an Award (other than an Option or DSU) that is granted to a U.S...


	9.2 Discretion to Permit Acceleration

	Article 10  EVENTS AFFECTING THE COMPANY
	10.1 General
	10.2 Change in Control
	(a) Subject to this Section 10.2, but notwithstanding anything else in this Plan or any Award Agreement, the Plan Administrator may, without the consent of any Participant, take such steps as it deems necessary or desirable, including to cause
	(b) Notwithstanding Section 9.1, and except as otherwise provided in a written employment or other written agreement between the Company or a subsidiary of the Company and a Participant, if within 12 months following the completion of a transaction re...
	(i) any unvested Awards held by the Participant at the Termination Date shall immediately vest; and
	(ii) any vested Awards of Participants may be exercised or settled by such Participant at any time during the period that terminates on the earlier of: (A) the Expiry Date of such Award; and (B) the date that is 90 days after the Termination Date, pro...

	(c) Notwithstanding Subsection 10.2(a) and unless otherwise determined by the Plan Administrator, if, as a result of a Change in Control, the Shares will cease trading on an Exchange, then the Company may terminate all of the Awards (other than an Awa...
	(d) It is intended that any actions taken under this Section 10.2 will comply with the requirements of Section 409A of the Code with respect to Awards granted to U.S. Taxpayers.

	10.3 Reorganization of Company’s Capital
	10.4 Other Events Affecting the Company
	10.5 Immediate Acceleration of Awards
	10.6 Issue by Company of Additional Shares
	10.7 Fractions

	Article 11  U.S. TAXPAYERS
	11.1 Provisions for U.S. Taxpayers
	11.2 ISOs
	11.3 ISO Grants to 10% Shareholders
	11.4 $100,000 Per Year Limitation for ISOs
	11.5 Disqualifying Dispositions
	11.6 Section 409A of the Code
	(a) This Plan will be construed and interpreted to be exempt from, or where not so exempt, to comply with Section 409A of the Code to the extent required to preserve the intended tax consequences of this Plan. Any reference in this Plan to Section 409...
	(b) All terms of the Plan that are undefined or ambiguous must be interpreted in a manner that complies with Section 409A of the Code if necessary to comply with Section 409A of the Code.
	(c) The Plan Administrator, in its sole discretion, may permit the acceleration of the time or schedule of payment of a U.S. Taxpayer’s vested Awards in the Plan under circumstances that constitute permissible acceleration events under Section 409A of...
	(d) Notwithstanding any provisions of the Plan to the contrary, in the case of any “specified employee” within the meaning of Section 409A of the Code who is a U.S. Taxpayer, distributions of non–qualified deferred compensation under Section 409A of t...

	11.7 Section 83(b) Election
	11.8 Application of Article 11 to U.S. Taxpayers

	Article 12  AMENDMENT, SUSPENSION OR TERMINATION OF THE PLAN
	12.1 Amendment, Suspension, or Termination of the Plan
	12.2 Shareholder Approval
	(a) Notwithstanding Section 12.1 and subject to any rules of the Exchange, approval of the holders of Shares shall be required for any amendment, modification or change that:
	(i) increases the percentage of Shares reserved for issuance under the Plan, except pursuant to the provisions under Article 10 which permit the Plan Administrator to make equitable adjustments in the event of transactions affecting the Company or its...
	(ii) increases or removes the 10% limits on Shares issuable or issued to Insiders as set forth in Section 3.7;
	(iii) reduces the exercise price of an Option (for this purpose, a cancellation or termination of an Option of a Participant prior to its Expiry Date for the purpose of reissuing an Option to the same Participant with a lower exercise price shall be t...
	(iv) extends the term of an Option beyond the original Expiry Date (except where an Expiry Date would have fallen within a blackout period applicable to the Participant or within 10 Business Days following the expiry of such a blackout period);
	(v) permits an Option to be exercisable beyond 10 years from its Date of Grant (except where an Expiry Date would have fallen within a blackout period of the Company);
	(vi) permits Awards to be transferred to a Person in circumstances other than those specified under Section 3.10;
	(vii) changes the eligible participants of the Plan;
	(viii) amends any of the termination provisions set out in Article 9; or
	(ix) deletes or reduces the range of amendments which require approval of shareholders under this Section 12.2.

	(b) Notwithstanding any other provision of this Plan, at all times when the Exchange is the TSX Venture Exchange:
	(i) the Company is required to obtain shareholder approval on a “disinterested” basis in compliance with the applicable Exchange Requirements in the following circumstances that:
	(A) reduces the exercise price or purchase price of an Award benefiting an Insider;
	(B) extends the term of an Award benefiting an Insider;
	(C) increases or removes the 10% limits on Shares issuable or issued to Insiders as set forth in Section 3.7; and
	(D) the issuance to any Participant, within a 12-month period, of a number of Shares exceeds 5% of the issued and outstanding Shares; and

	(ii) the Company shall be required to obtain acceptance from the TSX Venture Exchange of any amendment to this Plan and to obtain shareholder approval at such time as the number of listed Shares issuable under this Plan is amended.


	12.3 Permitted Amendments
	(a) making any amendments to the general vesting provisions of each Award;
	(b) making any amendments to add covenants of the Company for the protection of Participants, as the case may be, provided that the Plan Administrator shall be of the good faith opinion that such additions will not be prejudicial to the rights or inte...
	(c) making any amendments not inconsistent with the Plan as may be necessary or desirable with respect to matters or questions which, in the good faith opinion of the Plan Administrator, having in mind the best interests of the Participants, it may be...
	(d) making such changes or corrections which, on the advice of counsel to the Company, are required for the purpose of curing or correcting any ambiguity or defect or inconsistent provision or clerical omission or mistake or manifest error, provided t...


	Article 13  MISCELLANEOUS
	13.1 Legal Requirements
	13.2 No Other Benefit
	13.3 Rights of Participant
	13.4 Corporate Action
	13.5 Conflict
	13.6 Anti–Hedging Policy
	13.7 Participant Information
	By accepting an Award, each Participant consents to the collection, use, disclosure, and retention of Participant’s information (including, personal information) required by the Company in order to administer the Plan. Each Participant acknowledges th...
	13.8 International Participants
	13.9 Successors and Assigns
	13.10 General Restrictions or Assignment
	13.11 Severability
	13.12 Notices
	13.13 Governing Law
	13.14 Submission to Jurisdiction
	SCHEDULE A
	(a) I have received and reviewed a copy of the terms of the Plan and agreed to be bound by them.
	(b) I recognize that when DSUs credited pursuant to this election are redeemed in accordance with the terms of the Plan, income tax and other withholdings as required will arise at that time. Upon redemption of the DSUs, the Company will make all appr...
	(c) The value of DSUs is based on the value of the Shares of the Company and therefore is not guaranteed.
	(d) To the extent I am a U.S. taxpayer, I understand that this election is irrevocable for the calendar year to which it applies and that any revocation or termination of this election after the expiration of the election period will not take effect u...
	SCHEDULE B
	SCHEDULE C
	SCHEDULE D
	SCHEDULE E




	Insert from: "Rubicon - Amended Omnibus Equity Incentive Plan (2025) - CIRCULAR VERSION(202832383.1).pdf"
	Article 1  PURPOSE
	1.1 Purpose

	Article 2  INTERPRETATION
	2.1 Definitions
	(a) is a resident of Canada for purposes of the Tax Act; and
	(b) was an Employee at the time the Award was granted;
	(a) subject to applicable law, “cause” or “fundamental breach” (or any similar terms) as such terms are defined in the employment or other written agreement between the Company or a subsidiary of the Company and the Participant;
	(b) in the event there is no written or other applicable employment or other agreement between the Company or a subsidiary of the Company and the Participant or “cause” or “fundamental breach” (or any similar terms) are not defined in such agreement, ...
	(c) in the event neither (a) nor (b) apply, then “cause” or “fundamental breach” as such terms are interpreted pursuant to applicable law;
	(a) any transaction at any time and by whatever means pursuant to which any Person or any group of two (2) or more Persons acting jointly or in concert hereafter acquires the direct or indirect “beneficial ownership” (as defined in National Instrument...
	(b) the sale, assignment or other transfer of all or substantially all of the consolidated assets of the Company to a Person other than a subsidiary of the Company;
	(c) the dissolution or liquidation of the Company, other than in connection with the distribution of assets of the Company to one (1) or more Persons which were Affiliates of the Company prior to such event;
	(d) the occurrence of a transaction requiring approval of the Company’s shareholders whereby the Company is acquired through consolidation, merger, exchange of securities, purchase of assets, amalgamation, statutory arrangement or otherwise by any oth...
	(e) individuals who comprise the Board as of the date hereof (the “Incumbent Board”) for any reason cease to constitute at least a majority of the members of the Board, unless the election, or nomination for election by the Company’s shareholders, of ...
	(f) any other event which the Board determines to constitute a change in control of the Company;
	(a) when applied to the relationship between a Person and a corporation, the beneficial ownership by that Person, directly or indirectly, of voting securities or other interests in such corporation entitling the holder to exercise control and directio...
	(b) when applied to the relationship between a Person and a partnership, limited partnership, trust or joint venture, means the contractual right to direct the affairs of the partnership, limited partnership, trust or joint venture; and
	(c) when applied in relation to a trust, the beneficial ownership at the relevant time of more than 50% of the property settled under the trust, and
	(a) is considered an employee of the Company or a subsidiary of the Company for purposes of source deductions under applicable tax or social welfare legislation; or
	(b) works full–time or part–time on a regular weekly basis for the Company or a subsidiary of the Company providing services normally provided by an employee and who is subject to the same control and direction by the Company or a subsidiary of the Co...

	2.2 Interpretation
	(a) Whenever the Plan Administrator exercises discretion in the administration of this Plan, the term “discretion” means the sole and absolute discretion of the Plan Administrator.
	(b) As used herein, the terms “Article”, “Section”, “Subsection” and “clause” mean and refer to the specified Article, Section, Subsection and clause of this Plan, respectively.
	(c) Words importing the singular include the plural and vice versa and words importing any gender include any other gender.
	(d) Unless otherwise specified, time periods within or following which any payment is to be made or act is to be done shall be calculated by excluding the day on which the period begins, including the day on which the period ends, and abridging the pe...
	(e) Unless otherwise specified, all references to money amounts are to Canadian currency.
	(f) The headings used herein are for convenience only and are not to affect the interpretation of this Plan.


	Article 3  ADMINISTRATION
	3.1 Administration
	(a) determine the individuals to whom grants under the Plan may be made;
	(b) make grants of Awards under the Plan relating to the issuance of Shares (including any combination of Options, Restricted Share Units, Performance Share Units or Deferred Share Units) in such amounts, to such Persons and, subject to the provisions...
	(i) the time or times at which Awards may be granted;
	(ii) the conditions under which:
	(A) Awards may be granted to Participants; or
	(B) Awards may be forfeited to the Company, including any conditions relating to the attainment of specified Performance Goals;

	(iii) the number of Shares to be covered by any Award;
	(iv) the price, if any, to be paid by a Participant in connection with the purchase of Shares covered by any Awards;
	(v) whether restrictions or limitations are to be imposed on the Shares issuable pursuant to grants of any Award, and the nature of such restrictions or limitations, if any; and
	(vi) any acceleration of exercisability or vesting, or waiver of termination regarding any Award, based on such factors as the Plan Administrator may determine;

	(c) establish the form or forms of Award Agreements;
	(d) cancel, amend, adjust or otherwise change any Award under such circumstances as the Plan Administrator may consider appropriate in accordance with the provisions of this Plan;
	(e) construe and interpret this Plan and all Award Agreements;
	(f) adopt, amend, prescribe and rescind administrative guidelines and other rules and regulations relating to this Plan, including rules and regulations relating to sub–plans established for the purpose of satisfying applicable foreign laws or for qua...
	(g) make all other determinations and take all other actions necessary or advisable for the implementation and administration of this Plan.

	3.2 Delegation to Committee
	(a) The initial Plan Administrator shall be the Board.
	(b) To the extent permitted by applicable law, the Board may, from time to time, delegate to a committee of the Board (the “Committee”) all or any of the powers conferred on the Plan Administrator pursuant to this Plan, including the power to sub–dele...

	3.3 Determinations Binding
	3.4 Eligibility
	3.5 Plan Administrator Requirements
	3.6 Total Shares Subject to Awards
	(a) Subject to adjustment as provided for in Article 10 and any subsequent amendment to this Plan, the aggregate number of Shares reserved for issuance pursuant to Awards granted under this Plan and under any other Security Based Compensation Arrangem...
	(b) To the extent any Awards (or portion(s) thereof) under this Plan terminate or are cancelled for any reason prior to exercise in full, or are surrendered or settled by the Participant, any Shares subject to such Awards (or portion(s) thereof) shall...
	(c) Subject to Section 3.6(d), any Shares issued by the Company through the assumption or substitution of outstanding stock options or other equity-based awards from an acquired company shall not reduce the number of Shares available for issuance purs...
	(d) In connection with an acquisition, at all times when the Exchange is the TSX Venture Exchange and subject to Exchange acceptance, outstanding stock options or other equity–based awards from an acquired company may be cancelled and replaced with su...
	(i) the number of securities issuable pursuant to such replacement Awards (and their applicable exercise or subscription price) is adjusted in accordance with the share exchange ratio applicable to the transaction, regardless of whether the adjusted e...
	(ii) the terms of the replacement Awards satisfy the criteria of this Plan;
	(iii) the number of securities issuable pursuant to such replacement Awards falls within the limits of this Plan; and
	(iv) all such replacement Awards shall be included in calculating the number of issuable Shares of the Company.


	3.7 Limits on Grants of Awards
	(a) issuable to Insiders at any time, under all of the Company’s Security Based Compensation Arrangements, shall not exceed 10% of the Company’s issued and outstanding Shares; and
	(b) issued to Insiders within any one year period, under all of the Company’s Security Based Compensation Arrangements, shall not exceed 10% of the Company’s issued and outstanding Shares;

	3.8 Additional TSX Venture Exchange Limits
	(a) In addition to the requirements set out in Section 3.6 and Section 3.7, notwithstanding any other provision in this Plan, at all times when the Exchange is the TSX Venture Exchange:
	(i) the maximum aggregate number of Shares of the Company that are issuable pursuant to all Security Based Compensation Arrangements granted or issued in any 12 month period to any one Person (and where permitted under the Exchange Requirements, any P...
	(ii) the maximum aggregate number of Shares of the Company that are issuable pursuant to all Security Based Compensation Arrangements granted or issued in any 12 month period to any one Consultant must not exceed 2% of the issued and outstanding Share...
	(iii) Investor Relations Service Providers may not receive any Award other than Options;
	(iv) the aggregate number of Shares issued under all of the Company’s Options to all Investor Relations Service Providers in any 12 month period shall not exceed 2% of the Company’s issued and outstanding Shares; and
	(v) any Award issued to any Participant who is a Director, Employee or Consultant must expire within a reasonable period, not exceeding 12 months, following the date the Participant ceases to be an eligible Participant under the Plan.


	3.9 Award Agreements
	3.10 Non–transferability of Awards
	3.11 Previously Granted Awards
	(a) Subject to Section 3.11(a), all validly outstanding Awards granted under the Prior Equity Incentive Plan and Prior DSU Plan, as of the Effective Date of this Plan, shall continue to be exercisable and shall be deemed to be governed by and be subje...
	(b) All validly outstanding “Restricted Stock Unit Awards” (as defined in the Prior Equity Incentive Plan) granted under the Prior Equity Incentive Plan shall continue to be exercisable and shall be subject to the terms and conditions of the Prior Equ...


	Article 4  OPTIONS
	4.1 Granting of Options
	4.2 Exercise Price
	4.3 Term of Options
	4.4 Vesting and Exercisability
	(a) The Plan Administrator shall have the authority to determine the vesting terms applicable to grants of Options, provided that Options granted to any Investor Relations Service Provider at all times when the Exchange is the TSX Venture Exchange sha...
	(i) no more than one quarter (1/4) of the Options shall vest no sooner than three (3) months after the Options were granted;
	(ii) no more than another quarter (1/4) of the Options shall vest no sooner than six (6) months after the Options were granted;
	(iii) no more than another quarter (1/4) of the Options shall vest no sooner than nine (9) months after the Options were granted; and
	(iv) the remainder of the Options shall vest no sooner than 12 months after the Options were granted.

	(b) Once an Option becomes vested, it shall remain vested and shall be exercisable until expiration or termination of the Option, unless otherwise specified by the Plan Administrator, or as may be otherwise set forth in any written employment agreemen...
	(c) Subject to the provisions of this Plan and any Award Agreement, Options shall be exercised by means of a fully completed Exercise Notice delivered to the Company.
	(d) The Plan Administrator may provide at the time of granting an Option that the exercise of that Option is subject to restrictions, in addition to those specified in this Section 4.4, such as vesting conditions relating to the attainment of specifie...

	4.5 Payment of Exercise Price
	(a) Unless otherwise specified by the Plan Administrator at the time of granting an Option and set forth in the particular Award Agreement, the Exercise Notice must be accompanied by payment of the Exercise Price. The Exercise Price must be fully paid...
	(b) Unless otherwise specified by the Plan Administrator and set forth in the particular Award Agreement, a Participant may, but only if permitted by the Plan Administrator, elect to undertake a broker assisted “cashless exercise” process (a “Cashless...
	(c) Unless otherwise specified by the Plan Administrator and set forth in the particular Award Agreement, a Participant may, but only if permitted by the Plan Administrator, elect to exercise an Option (except those Options held by any Investor Relati...
	(d) No Shares will be issued or transferred until full payment therefor has been received by the Company, or arrangements for such payment have been made to the satisfaction of the Plan Administrator.
	(e) If a Participant surrenders Options through a Cashless Exercise pursuant to Section 4.5(b) or Net Exercise pursuant to Section 4.5(c), to the extent that such Participant would be entitled to a deduction under paragraph 110(1)(d) of the Tax Act in...


	Article 5  RESTRICTED SHARE UNITS
	5.1 Granting of RSUs
	The Plan Administrator may, from time to time, subject to the provisions of this Plan and such other terms and conditions as the Plan Administrator may prescribe, grant RSUs to any Participant. The terms and conditions of each RSU grant may be evidenc...

	5.2 RSU Account
	5.3 Vesting of RSUs
	5.4 Settlement of RSUs
	(a) The Plan Administrator shall have the sole authority to determine the settlement terms applicable to the grant of RSUs, provided that with respect to a U.S. Taxpayer the terms comply with Section 409A to the extent it is applicable. Subject to Sec...
	(i) one fully paid and non–assessable Share issued from treasury to the Participant,
	(ii) at the election of the Participant and subject to the approval of the Plan Administrator, a cash payment, or
	(iii) at the election of the Participant and subject to the approval of the Plan Administrator, a combination of Shares and cash as contemplated by paragraphs (i) and (ii) above.

	(b) Any cash payments made under this Section 5.4 by the Company to a Participant in respect of RSUs to be redeemed for cash shall be calculated by multiplying the number of RSUs to be redeemed for cash by the Market Price per Share as of the settleme...
	(c) Payment of cash to Participants on the redemption of vested RSUs may be made through the Company’s payroll in the pay period that the settlement date falls within.


	Article 6  PERFORMANCE SHARE UNITS
	6.1 Granting of PSUs
	6.2 Terms of PSUs
	6.3 Performance Goals
	6.4 PSU Account
	6.5 Vesting of PSUs
	6.6 Settlement of PSUs
	(a) The Plan Administrator shall have the authority to determine the settlement terms applicable to the grant of PSUs provided that with respect to a U.S. Taxpayer the terms comply with Section 409A to the extent it is applicable. Subject to Section 1...
	(i) one fully paid and non–assessable Share issued from treasury to the Participant,
	(ii) at the election of the Participant and subject to the approval of the Plan Administrator, a cash payment, or
	(iii) at the election of the Participant and subject to the approval of the Plan Administrator, a combination of Shares and cash as contemplated by paragraphs (i) and (ii) above.

	(b) Any cash payments made under this Section 6.6 by the Company to a Participant in respect of PSUs to be redeemed for cash shall be calculated by multiplying the number of PSUs to be redeemed for cash by the Market Price per Share as of the settleme...
	(c) Payment of cash to Participants on the redemption of vested PSUs may be made through the Company’s payroll in the pay period that the settlement date falls within.


	Article 7  DEFERRED SHARE UNITS
	7.1 Granting of DSUs
	(a) The Board may fix from time to time a portion of the Director Fees that is to be payable in the form of DSUs. In addition, each Electing Person is given, subject to Section 14.1 and the conditions stated herein, the right to elect in accordance wi...
	(b) Each Electing Person who elects to receive their Elected Amount in the form of DSUs will be required to file a notice of election in the form of SCHEDULE A hereto (the “Election Notice”) with the Chief Financial Officer of the Company:

	(c) Subject to Subsection 7.1(d), the election of an Electing Person under Subsection 7.1(b) shall be deemed to apply to all Cash Fees paid subsequent to the filing of the Election Notice. In the case of an Electing Person who is a U.S. Taxpayer, his ...
	(d) Each Electing Person who is not a U.S. Taxpayer is entitled once per calendar year to terminate his or her election to receive DSUs by filing with the Chief Financial Officer of the Company a termination notice in the form of SCHEDULE B. Such term...
	(e) Any DSUs granted pursuant to this Article 7 prior to the delivery of a termination notice pursuant to Section 7.1(d) shall remain in the Plan following such termination and will be redeemable only in accordance with the terms of the Plan.
	(f) The number of DSUs (including fractional DSUs) granted at any particular time pursuant to this Article 7 will be calculated by dividing

	(g) In addition to the foregoing, the Plan Administrator may, from time to time, subject to the provisions of this Plan and such other terms and conditions as the Plan Administrator may prescribe, grant DSUs to any Participant.

	7.2 DSU Account
	7.3 Vesting of DSUs
	7.4 Settlement of DSUs
	(a) DSUs shall be settled on the date established in the Award Agreement; provided, however that if there is no Award Agreement or the Award Agreement does not establish a date for the settlement of the DSUs, then, for a Participant who is not a U.S. ...
	(i) one fully paid and non–assessable Share issued from treasury to the Participant; or
	(ii) at the election of the Participant and subject to the approval of the Plan Administrator, a cash payment.

	(b) Any cash payments made under this Section 7.4 by the Company to a Participant in respect of DSUs to be redeemed for cash shall be calculated by multiplying the number of DSUs to be redeemed for cash by the Market Price per Share as at the settleme...
	(c) Payment of cash to Participants on the redemption of vested DSUs may be made through the Company’s payroll or in such other manner as determined by the Company.


	Article 8   ADDITIONAL AWARD TERMS
	8.1 Active Engagement Requirement
	(a) means that the Participant is employed or engaged, as applicable, by the Company or a subsidiary of the Company (including being on vacation or being on a statutory or other leave authorized by the Company or a subsidiary of the Company) on the ap...
	(b) does not include:
	(i) any period following the date the Participant ceases to be employed or engaged, as applicable, by the Company or a subsidiary of the Company upon termination of employment or engagement, as applicable, for any reason (whether voluntary or involunt...
	(ii) any period in relation to which the Company or a subsidiary of the Company provides pay in lieu of notice in respect of such termination of employment or engagement, as applicable; or
	(iii) any period in relation to which the Company or a subsidiary of the Company fails to give notice of termination or pay in lieu of notice of termination that should have been given pursuant to any agreement between the Participant and the Company ...

	(a) if the Participant is not Actively Employed by the Company or a subsidiary of the Company on an applicable vesting date, for any reason, the Participant is deemed to have waived and forfeited any entitlement to the associated Options or other Awar...
	(b) no period in relation to which the Company or a subsidiary of the Company provides pay in lieu of notice of termination, and no period in relation to which the Company or a subsidiary of the Company fails to give notice of termination or pay in li...
	(c) Options or other Awards will not be included in the calculation of, or form any part of, contractual, common law, or civil law pay in lieu of notice, and Options and other Awards will not form part of any damages for wrongful dismissal or otherwis...
	(d) this provision is intended to limit or remove the Participant’s rights to any damages relating to Options or other Awards, including during any period in relation to which the Company or a subsidiary of the Company provides pay in lieu of notice o...

	8.2 Dividend Equivalents
	(a) Unless otherwise determined by the Plan Administrator or as set forth in the particular Award Agreement, an Award of RSUs, PSUs and DSUs shall include the right for such RSUs, PSUs and DSUs to be credited with dividend equivalents in the form of a...
	(b) The foregoing does not obligate the Company to declare or pay dividends on Shares and nothing in this Plan shall be interpreted as creating such an obligation.

	8.3 Black–out Period
	8.4 Withholding Taxes
	8.5 Recoupment

	Article 9  TERMINATION OF EMPLOYMENT OR SERVICES
	9.1 Termination of Participant
	(a) where a Participant ceases to be Actively Engaged by the Company or a subsidiary of the Company by reason of voluntary resignation by the Participant or termination by the Company or a subsidiary of the Company for Cause, then any Option or other ...
	(b) where a Participant ceases to be Actively Engaged by the Company or a subsidiary of the Company by reason of termination by the Company or a subsidiary of the Company without Cause (whether such termination occurs with or without any or adequate n...
	(c) where a Participant ceases to be Actively Engaged by the Company or a subsidiary of the Company on account of his or her becoming Disabled, then any Award held by the Participant that has not vested as of the date of the Participant’s Termination ...
	(d) where a Participant ceases to be Actively Engaged by the Company or a subsidiary of the Company by reason of the death of the Participant, then any Award that is held by the Participant that has not vested as of the date of the death of such Parti...
	(e) where a Participant ceases to be Actively Engaged by the Company or a subsidiary of the Company due to the Participant’s Retirement, then

	(f) a Participant’s eligibility to receive further grants of Options or other Awards under this Plan ceases as of:
	(i) the date that the Company or a subsidiary of the Company, as the case may be, provides the Participant with written notification that the Participant’s employment, consulting agreement or arrangement is terminated, notwithstanding that such date m...
	(ii) the date that the Participant has resigned by providing written notification to the Company or a subsidiary of the Company; or
	(iii) the date of the death, Disability or Retirement of the Participant;

	(g) notwithstanding Subsection 9.1(b), unless the Plan Administrator, in its discretion, otherwise determines, at any time and from time to time, but with due regard for Section 409A, Options or other Awards are not affected by a change of employment ...
	(h) for greater clarity, except as otherwise provided in an applicable Award Agreement or employment agreement, and notwithstanding any other provision of this Section 9.1, in the case of an Award (other than an Option or DSU) that is granted to a U.S...


	9.2 Discretion to Permit Acceleration

	Article 10  EVENTS AFFECTING THE COMPANY
	10.1 General
	10.2 Change in Control
	(a) Subject to this Section 10.2, but notwithstanding anything else in this Plan or any Award Agreement, the Plan Administrator may, without the consent of any Participant, take such steps as it deems necessary or desirable, including to cause
	(b) Notwithstanding Section 9.1, and except as otherwise provided in a written employment or other written agreement between the Company or a subsidiary of the Company and a Participant, if within 12 months following the completion of a transaction re...
	(i) any unvested Awards held by the Participant at the Termination Date shall immediately vest; and
	(ii) any vested Awards of Participants may be exercised or settled by such Participant at any time during the period that terminates on the earlier of: (A) the Expiry Date of such Award; and (B) the date that is 90 days after the Termination Date, pro...

	(c) Notwithstanding Subsection 10.2(a) and unless otherwise determined by the Plan Administrator, if, as a result of a Change in Control, the Shares will cease trading on an Exchange, then the Company may terminate all of the Awards (other than an Awa...
	(d) It is intended that any actions taken under this Section 10.2 will comply with the requirements of Section 409A of the Code with respect to Awards granted to U.S. Taxpayers.

	10.3 Reorganization of Company’s Capital
	10.4 Other Events Affecting the Company
	10.5 Immediate Acceleration of Awards
	10.6 Issue by Company of Additional Shares
	10.7 Fractions

	Article 11  U.S. TAXPAYERS
	11.1 Provisions for U.S. Taxpayers
	11.2 ISOs
	11.3 ISO Grants to 10% Shareholders
	11.4 $100,000 Per Year Limitation for ISOs
	11.5 Disqualifying Dispositions
	11.6 Section 409A of the Code
	(a) This Plan will be construed and interpreted to be exempt from, or where not so exempt, to comply with Section 409A of the Code to the extent required to preserve the intended tax consequences of this Plan. Any reference in this Plan to Section 409...
	(b) All terms of the Plan that are undefined or ambiguous must be interpreted in a manner that complies with Section 409A of the Code if necessary to comply with Section 409A of the Code.
	(c) The Plan Administrator, in its sole discretion, may permit the acceleration of the time or schedule of payment of a U.S. Taxpayer’s vested Awards in the Plan under circumstances that constitute permissible acceleration events under Section 409A of...
	(d) Notwithstanding any provisions of the Plan to the contrary, in the case of any “specified employee” within the meaning of Section 409A of the Code who is a U.S. Taxpayer, distributions of non–qualified deferred compensation under Section 409A of t...

	11.7 Section 83(b) Election
	11.8 Application of Article 11 to U.S. Taxpayers

	Article 12  AMENDMENT, SUSPENSION OR TERMINATION OF THE PLAN
	12.1 Amendment, Suspension, or Termination of the Plan
	12.2 Shareholder Approval
	(a) Notwithstanding Section 12.1 and subject to any rules of the Exchange, approval of the holders of Shares shall be required for any amendment, modification or change that:
	(i) increases the percentage of Shares reserved for issuance under the Plan, except pursuant to the provisions under Article 10 which permit the Plan Administrator to make equitable adjustments in the event of transactions affecting the Company or its...
	(ii) increases or removes the 10% limits on Shares issuable or issued to Insiders as set forth in Section 3.7;
	(iii) reduces the exercise price of an Option (for this purpose, a cancellation or termination of an Option of a Participant prior to its Expiry Date for the purpose of reissuing an Option to the same Participant with a lower exercise price shall be t...
	(iv) extends the term of an Option beyond the original Expiry Date (except where an Expiry Date would have fallen within a blackout period applicable to the Participant or within 10 Business Days following the expiry of such a blackout period);
	(v) permits an Option to be exercisable beyond 10 years from its Date of Grant (except where an Expiry Date would have fallen within a blackout period of the Company);
	(vi) permits Awards to be transferred to a Person in circumstances other than those specified under Section 3.10;
	(vii) changes the eligible participants of the Plan;
	(viii) amends any of the termination provisions set out in Article 9; or
	(ix) deletes or reduces the range of amendments which require approval of shareholders under this Section 12.2.

	(b) Notwithstanding any other provision of this Plan, at all times when the Exchange is the TSX Venture Exchange:
	(i) the Company is required to obtain shareholder approval on a “disinterested” basis in compliance with the applicable Exchange Requirements in the following circumstances that:
	(A) reduces the exercise price or purchase price of an Award benefiting an Insider;
	(B) extends the term of an Award benefiting an Insider;
	(C) increases or removes the 10% limits on Shares issuable or issued to Insiders as set forth in Section 3.7; and
	(D) the issuance to any Participant, within a 12-month period, of a number of Shares exceeds 5% of the issued and outstanding Shares; and

	(ii) the Company shall be required to obtain acceptance from the TSX Venture Exchange of any amendment to this Plan and to obtain shareholder approval at such time as the number of listed Shares issuable under this Plan is amended.


	12.3 Permitted Amendments
	(a) making any amendments to the general vesting provisions of each Award;
	(b) making any amendments to add covenants of the Company for the protection of Participants, as the case may be, provided that the Plan Administrator shall be of the good faith opinion that such additions will not be prejudicial to the rights or inte...
	(c) making any amendments not inconsistent with the Plan as may be necessary or desirable with respect to matters or questions which, in the good faith opinion of the Plan Administrator, having in mind the best interests of the Participants, it may be...
	(d) making such changes or corrections which, on the advice of counsel to the Company, are required for the purpose of curing or correcting any ambiguity or defect or inconsistent provision or clerical omission or mistake or manifest error, provided t...


	Article 13  MISCELLANEOUS
	13.1 Legal Requirements
	13.2 No Other Benefit
	13.3 Rights of Participant
	13.4 Corporate Action
	13.5 Conflict
	13.6 Anti–Hedging Policy
	13.7 Participant Information
	By accepting an Award, each Participant consents to the collection, use, disclosure, and retention of Participant’s information (including, personal information) required by the Company in order to administer the Plan. Each Participant acknowledges th...
	13.8 International Participants
	13.9 Successors and Assigns
	13.10 General Restrictions or Assignment
	13.11 Severability
	13.12 Notices
	13.13 Governing Law
	13.14 Submission to Jurisdiction
	SCHEDULE A
	(a) I have received and reviewed a copy of the terms of the Plan and agreed to be bound by them.
	(b) I recognize that when DSUs credited pursuant to this election are redeemed in accordance with the terms of the Plan, income tax and other withholdings as required will arise at that time. Upon redemption of the DSUs, the Company will make all appr...
	(c) The value of DSUs is based on the value of the Shares of the Company and therefore is not guaranteed.
	(d) To the extent I am a U.S. taxpayer, I understand that this election is irrevocable for the calendar year to which it applies and that any revocation or termination of this election after the expiration of the election period will not take effect u...
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