
 

OMAI GOLD MINES CORP.  

2024 INCENTIVE STOCK OPTION PLAN  

ARTICLE 1  

GENERAL  

1.1  Purpose  

The purpose of this Plan is to advance the interests of the Company by (i) providing Eligible Persons with additional 

performance incentives; (ii) encouraging stock ownership by Eligible Persons; (iii) increasing the proprietary interest 

of Eligible Persons in the success of the Company; (iv) encouraging Eligible Persons to remain with the Company or 

its Affiliates; and (v) attracting new employees, officers, directors and Consultants to the Company or its Affiliates.  

1.2  Administration  

(a) The Committee will administer this Plan. All references hereinafter to the term “Board” will be 

deemed to be references to the Committee. Notwithstanding the foregoing, if at any time the 

Committee has not been appointed by the Board, this Plan will be administered by the Board and in 

such event references herein to the Committee shall be construed to be a reference to the Board. 

(b) Subject to the limitations of this Plan, the Board has the authority: (i) to grant Options to purchase 

Shares to Eligible Persons; (ii) to determine the terms, including the limitations, restrictions and 

conditions, if any, upon such grants; (iii) to interpret this Plan and to adopt, amend and rescind such 

administrative guidelines and other rules and Regulations relating to this Plan as it may from time to 

time deem advisable, subject to required prior approval by any applicable regulatory authority and/or 

stock exchange; and (iv) to make all other determinations and to take all other actions in connection 

with the implementation and administration of this Plan as it may deem necessary or advisable. The 

Board’s guidelines, rules, Regulations, interpretations and determinations will be conclusive and 

binding upon all parties. 

1.3  Interpretation  

For the purposes of this Plan, the following terms will have the following meanings unless otherwise defined elsewhere 

in this Plan:  

“Act” means the Securities Act (Ontario);  

“Affiliate” has the meaning ascribed to it in Policy 1.1 of the TSX-V Corporate Finance Manual, as amended from time 

to time; 

“Affiliated Entity” means with respect to the Company, a person or company that controls or is controlled by the 

Company or that is controlled by the same person or company that controls the Company;  

“Associate”, has the meaning ascribed to it in Policy 1.1 of the TSX-V Corporate Finance Manual, as amended from 

time to time, where used to indicate a relationship with any person or company, means: (i) any company of which such 

person or company beneficially owns, directly or indirectly, voting securities carrying more than 10% of the voting 

rights attached to all voting securities of the company for the time being outstanding; (ii) any partner of that person or 

company; (iii) any trust or estate in which such person or company has a substantial beneficial interest or as to which 

such person or company serves as trustee or in a similar capacity; (iv) any relative of that person who resides in the 

same home as that person; (v) any person who resides in the same home as that person and to whom that person is 

married, or any person of the opposite sex or the same sex who resides in the same home as that person and with whom 

that person is living in a conjugal relationship outside marriage; or (vi) any relative of a person mentioned in clause (v) 

who has the same home as that person;  

“Blackout Period” means an interval of time during which the Company has determined that one or more Participants 

may not trade any securities of the Company because they may be in possession of confidential information pertaining 

to the Company;  

“Board” means the board of directors of the Company;  



 

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

(a) a consolidation, merger, amalgamation, arrangement or other reorganization or acquisition involving 

the Company or any of its Affiliates and another corporation or other entity, as a result of which the 

holders of Shares immediately prior to the completion of the transaction hold less than 50% of the 

outstanding shares of the successor corporation after completion of the transaction; 

(b) the sale, lease, exchange or other disposition, in a single transaction or a series of related transactions, 

of assets, rights or properties of the Company and/or any of its Subsidiaries which have an aggregate 

book value greater than 30% of the book value of the assets, rights and properties of the Company 

and its Subsidiaries on a consolidated basis to any other person or entity, other than a disposition to a 

wholly-owned subsidiary of the Company in the course of a reorganization of the assets of the 

Company and its subsidiaries; 

(c) a resolution is adopted to wind-up, dissolve or liquidate the Company; 

(d) any person, entity or group of persons or entities acting jointly or in concert (an “Acquiror”) acquires 

or acquires control (including, without limitation, the right to vote or direct the voting) of Voting 

Securities of the Company which, when added to the Voting Securities owned of record or 

beneficially by the Acquiror or which the Acquiror has the right to vote or in respect of which the 

Acquiror has the right to direct the voting, would entitle the Acquiror and/or associates and/or 

affiliates of the Acquiror (as such terms are defined in the Act) to cast or to direct the casting of 20% 

or more of the votes attached to all of the Company’s outstanding Voting Securities which may be 

cast to elect directors of the Company or the successor corporation (regardless of whether a meeting 

has been called to elect directors); 

(e) as a result of or in connection with: (A) a contested election of directors, or; (B) a consolidation, 

merger, amalgamation, arrangement or other reorganization or acquisitions involving the Company 

or any of its affiliates and another corporation or other entity, the nominees named in the most recent 

management information circular of the Company for election to the Board shall not constitute a 

majority of the Board; or 

(f) the Board adopts a resolution to the effect that a Change of Control as defined herein has occurred or 

is imminent. 

“Committee” means the Company’s HR and Governance Committee, duly appointed by the Board from time to time;  

“Company” means Omai Gold Mines Corp.;  

“Consultants” means individuals, including advisors, other than employees and officers and directors of the Company 

or an Affiliated Entity that are engaged to provide consulting, technical, management or other services to the Company 

or any Affiliated Entity for an initial, renewable or extended period of twelve (12) months or more under a written 

contract between the Company or Affiliated Entity and the individual or a company of which the individual consultant 

is an employee or shareholder or a partnership of which the individual consultant is an employee or partner;  

"Disinterested Shareholder Approval" means approval by a majority of the votes cast by all shareholders of the 

Corporation at a duly called and held meeting of shareholders of the Corporation, excluding votes attaching to Shares 

beneficially owned by: 

(a) Insiders to whom Options may be granted under this Plan; and 

(b) Associates of Persons referred to above; 

“Eligible Person” means, subject to the Regulations and to all applicable law, (A) any employee, officer, director, or 

Consultant of (i) the Company or (ii) any Affiliated Entity (and includes any such person who is on a leave of absence 

authorized by the Board or the board of directors of any Affiliated Entity);  

“Employee” means an individual who: 



 

(a) is considered an employee of the Corporation or a subsidiary of the Corporation under the 

Income Tax Act (Canada) (i.e. for whom income tax, employment insurance and CPP deductions must 

be made at source); or 

(b) works full-time for the Corporation or a subsidiary of the Corporation providing services 

normally provided by an employee and who is subject to the same control and direction by the 

Corporation or a subsidiary of the Corporation over the details and methods of work as an employee 

of the Corporation, but for whom income tax deductions are not made at source; or 

(c) works for the Corporation or a subsidiary of the Corporation on a continuing and regular 

basis for a minimum amount of time being at least 20 hours per week providing services normally 

provided by an employee and who is subject to the same control and direction by the Corporation or 

a subsidiary of the Corporation over the details and methods of work as an employee of the 

Corporation, but for whom income tax deductions are not made at source; 

“Exchange” means the stock exchange on which the Shares are listed, if any, including either the TSX Venture  

Exchange or the Toronto Stock Exchange, as applicable;  

“Holding Company” means a holding company wholly-owned and controlled by an Eligible Person;  

“Insider” has the meaning given to it in Policy 1.1 of the TSX-V Corporate Finance Manual;  

"Investor Relations Service Provider Activities" has the meaning given to it in Policy 1.1 of the TSX-V Corporate 

Finance Manual; 

"Market Price" means the last closing price of the Corporation's Shares before the issuance of any news release 

disclosing the grant of an Option, or, if the grant is not announced, the last closing price of the Share before the day of 

grant, subject to the exceptions provided for in the TSX-V Corporate Finance Manual; 

“Merger and Acquisition Transaction” means:  

(a) any merger,  

(b) any acquisition,  

(c) any amalgamation,  

(d) any offer for Shares of the Company which if successful would entitle the offeror to acquire more than 

50% of the voting securities of the Company,  

(e) any arrangement or other scheme of reorganization, or  

(f) any consolidation, that results in a Change of Control;  

“Option” means a right granted to an Eligible Person to purchase Shares pursuant to the terms of this Plan;  

“Participant” means an Eligible Person to whom or to whose RRSP or to whose Holding Company an Option has been 

granted;  

“Plan” means the Company’s 2024 Incentive Stock Option Plan, as same may be amended from time to time;  

“Regulations” means the regulations made pursuant to this Plan, as same may be amended from time to time;  

“Retirement” in respect of a Participant means the Participant ceasing to be an employee, officer, director or 

Consultant of the Company or an Affiliated Entity after attaining a stipulated age in accordance with the Company’s 

normal retirement policy or earlier with the Company’s consent;  

“Retirement Date” means the date that a Participant ceases to be an employee, officer, director or Consultant of the 

Company or an Affiliated Entity due to the Retirement of the Participant;   



 

“RRSP” means a registered retirement savings plan;  

“Security-Based Compensation” has the meaning ascribed to such term in TSX-V Policy 4.4 – Security Based 

Compensation and as may be amended from time to time; 

“Shares” means the common shares in the capital of the Company;  

“Subsidiary” means a corporation which is a subsidiary of the Company as defined under the Act;  

“Termination” means: (i) in the case of an employee, the termination of the employment of the employee with or 

without cause by the Company or an Affiliated Entity or cessation of employment of the employee with the Company 

or an Affiliated Entity as a result of resignation or otherwise other than the Retirement of the employee; (ii) in the case 

of an officer or director, the removal of or failure to re-elect or re-appoint the individual as an officer or director of the 

Company or an Affiliated Entity (other than through the Retirement of an officer); and (iii) in the case of a Consultant, 

the termination of the services of a Consultant by the Company or an Affiliated Entity (other than through the 

Retirement of a Consultant);  

“Termination Date” means the date on which a Participant ceases to be an Eligible Person due to the Termination of 

the Participant;  

“Transfer” includes any sale, exchange, assignment, gift, bequest, disposition, mortgage, charge, pledge, encumbrance, 

grant of security interest or other arrangement by which possession, legal title or beneficial ownership passes from one 

person to another, or to the same person in a different capacity, whether or not voluntary and whether or not for value, 

and any agreement to effect any of the foregoing; 

“TSX-V” means the TSX Venture Exchange; and 

“Voting Securities” means Shares and/or any other securities (other than debt securities) that carry a voting right either 

under all circumstances or under some circumstances that have occurred and are continuing.  

Words importing the singular number include the plural and vice versa and words importing the masculine gender 

include the feminine.  

This Plan is to be governed by and interpreted in accordance with the laws of the Province of Ontario. The Company 

and each Participant hereby attorn to the jurisdiction of the Courts of Ontario.  

1.4  Shares Reserved under this Plan  

(a) The aggregate maximum number of Shares available for issuance from treasury under this Plan is 10% 

of the Company’s issued and outstanding Shares as at the date of grant of an Option under this Plan, 

subject to adjustment or increase of such number pursuant to Section 3.2. Any Shares subject to an 

Option which has been granted under this Plan and which have been cancelled, repurchased, expired 

or terminated in accordance with the terms of this Plan without having been exercised will again be 

available under this Plan.  

(b) The aggregate number of Shares reserved for issuance pursuant to Options and all other Security Based 

Compensation of the Company granted to Insiders at any given time, or within a 12 month period, 

shall not exceed 10% of the total number of Shares then outstanding, unless Disinterested Shareholder 

approval is obtained. The aggregate number of Shares reserved for issuance pursuant to Options and 

all other Security Based Compensation granted to any one person or entity within any 12 month period 

shall not exceed 5% of the total number of Shares at any point in time then outstanding unless 

disinterested shareholder approval is obtained.  

(c) The aggregate number of Options and all other Security Based Compensation granted to any one 

Consultant in any 12 month period must not exceed 2% of the issued and outstanding Shares, 

calculated at the date the Option or Security Based Compensation was issued or granted.  

(d) The aggregate number of Options granted to Investor Relations Service Providers (as such term is 

defined by the Exchange), if applicable, in any 12 month period must not exceed 2% of the issued and 

outstanding Shares, calculated at the date the Option was granted.  



 

(e) For purposes of this Section 1.4, the number of Shares then outstanding shall mean the number of 

Shares outstanding on a non-diluted basis immediately prior to the proposed grant of the applicable 

Option.  

ARTICLE 2  

OPTION GRANTS AND TERMS OF OPTIONS  

2.1  Grants  

Subject to this Plan, the Board will have the authority to determine the limitations, restrictions and conditions, if any, in 

addition to those set out in this Plan, applicable to the exercise of an Option, including, without limitation, the nature 

and duration of the restrictions, if any, to be imposed upon the sale or other disposition of Shares acquired upon exercise 

of the Option, and the nature of the events, if any, and the duration of the period in which any Participant’s rights in 

respect of Shares acquired upon exercise of an Option may be forfeited. An Eligible Person, an Eligible Person’s RRSP 

and an Eligible Person’s Holding Company may receive Options on more than one occasion under this Plan and may 

receive separate Options on any one occasion.  

2.2  Exercise of Options  

(a) Options granted can be exercisable for a maximum of 10 years from the date of grant or such lesser 

period as determined by the Board at the time of such grant.  

(b) Where the expiry date for an Option occurs during a Blackout Period, the expiry date for such Option 

shall be extended to the date that is 10 business days following the end of such Blackout Period.  

(c) The Board may determine when any Option will become exercisable and may determine that the 

Option will be exercisable immediately upon the date of grant, or in instalments or pursuant to a vesting 

schedule, in accordance with the rules of the Exchange. Notwithstanding the foregoing, unless the 

Board determines otherwise, and subject to the other provisions of this Plan, Options issued pursuant 

to this Plan are subject to a vesting schedule as follows:  

(i) 1/3 upon the date of the grant;  

(ii) 1/3 upon the first anniversary of grant; and  

(iii) 1/3 upon the second anniversary of grant.  

(d) Notwithstanding section 2.2(c) above, Options granted to Consultants performing Investor Relations 

Activities (as such term is defined by the Exchange), if applicable, must vest in stages over 12 months 

from the Date of Grant such that: 

a no more than 1/4 of the Stock Options vest no sooner than three months after the Stock 

Options were granted;  

b no more than another 1/4 of the Stock Options vest no sooner than six months after the Stock 

Options were granted;  

c no more than another 1/4 of the Stock Options vest no sooner than nine months after the 

Stock Options were granted; and 

d the remainder of the Stock Options vest no sooner than 12 months after the Stock Options 

were granted. 

Any accelerated vesting of Options granted to Investor Relations Service Providers, pursuant to this  

Plan, shall be subject to prior approval of the Exchange. 

(e) No fractional Shares may be issued and the Board may determine the manner in which fractional Share 

value will be treated.  



 

(f) A minimum of 100 Shares must be purchased by a Participant upon exercise of Options at any one 

time, except where the remainder of Shares available for purchase pursuant to Options granted to such 

Participant totals less than 100.  

(g) The date on which an Option will be deemed to have been granted under this Plan will be the date on 

which the Committee authorizes the grant of such Option or such other future date as may be specified 

by the Committee at the time of such authorization.  

2.3  Option Price and Date  

The Board will establish the exercise price of an Option at the time each Option is granted provided that such price shall 

not be less than:  

(a) If the Shares are listed on the TSX Venture Exchange, the “Market Price” (as such term is defined in 

TSX-V Policy 1.1 - Interpretation) of the Shares; or  

(b) If the Shares are listed on the Toronto Stock Exchange, the volume weighted average trading price 

(calculated in accordance with the rules and policies of the Toronto Stock Exchange) of the Shares, or 

another stock exchange where the majority of the trading volume and value of the Shares occurs, for 

the 5 trading days immediately preceding the day the option is granted; or  

(c) If the Shares are not listed on either the TSX Venture Exchange or Toronto Stock Exchange, the 

applicable minimum price in accordance with the rules of the stock exchange on which the Shares are 

listed at the time of the grant; or  

(d) If the Shares are not listed on any stock exchange, the minimum exercise price as determined by the 

Board.  

2.4       Grant to Participant’s RRSP or Holding Company  

Upon written notice from an Eligible Person, any Option that might otherwise be granted to that Eligible Person, will be 

granted, in whole or in part, to an RRSP or a Holding Company established by and for the sole benefit of the Eligible 

Person.  

2.5     Termination, Retirement or Death  

 

(a) Termination.  

(i) In the event of the Termination with cause of a Participant, each Option held by the 

Participant, Participant’s RRSP or Participant’s Holding Company will cease to be 

exercisable on the Termination Date. 

(ii) In the event of the Termination or Retirement of a Participant, each Option held by the 

Participant, the Participant’s RRSP or Participant’s Holding Company will cease to be 

exercisable within a period of 30 days after the Termination Date or Retirement Date, as the 

case may be, or such longer or shorter period as determined by the Board. For greater 

certainty, such determination of a longer or shorter period may be made at any time 

subsequent to the date of grant of the Options. The Board may delegate authority to the Chief 

Executive Officer of the Company to make any determination with respect to the expiry or 

termination date of Options held by any departing Participant, other than a departing non-

management director or the Chief Executive Officer. If the Board or Chief Executive Officer, 

as the case may be, extends the period in which Options held by a Participant may be 

exercisable following a Termination Date or Retirement Date, such extended period must not 

exceed one year from the Termination Date or Retirement Date.  

(iii) If any portion of an Option has not vested on the Termination Date or Retirement Date, as the 

case may be, the Participant, the Participant’s RRSP or Participant’s Holding Company may 

not, after the Termination Date or Retirement Date, as the case may be, exercise such portion 

of the Option which has not vested, and they shall be cancelled as of the Termination Date or 

Retirement Date. 



 

(iv) Without limitation, and for greater certainty only, this subsection 2.5(a) will apply regardless 

of whether the Participant was dismissed with or without cause and regardless of whether the 

Participant received compensation in respect of dismissal or was entitled to a period of notice 

of termination which would otherwise have permitted a greater portion of the Option to vest.  

(b) Death.  

(i) If a Participant dies, the legal representatives of the Participant may exercise the Options held 

by the Participant, Participant’s RRSP the Participant’s Holding Company within a period 

after the date of the Participant’s death as determined by the Board, and for greater certainty 

such determination may be made at any time subsequent to the date of grant of the Options, 

provided that no Option shall remain outstanding for any period which exceeds the earlier of 

(i) the expiry date of such Option; and (ii) 12 months following the date of death of the 

Participant, but only to the extent the Options were by their terms exercisable on the date of 

death.  

(ii) The Board may determine at any time, including for greater certainty at any time subsequent 

to the date of grant of the Options, that such portion of the Option vests automatically or 

pursuant to a vesting schedule determined by the Board. The Board may delegate authority 

to the Chief Executive Officer to make any determination with respect to the expiry or 

termination date of Options or vesting of Options or any portion thereof held by any deceased 

Participant, other than a departing non-management director or the Chief Executive Officer.  

(iii) If the legal representative of a Participant who has died exercises the Option of the Participant 

or Participant’s RRSP or Participant’s Holding Company in accordance with the terms of this 

Plan, the Company will have no obligation to issue the Shares until evidence satisfactory to 

the Company has been provided by the legal representative that the legal representative is 

entitled to act on behalf of the Participant, Participant’s RRSP or Participant’s Holding 

Company to purchase the Shares under this Plan.  

2.6 Option Agreements  

Each Option must be confirmed, and will be governed, by an agreement in a form (which may, but need not be, in the 

form of Schedule “A” hereto) determined by the Board and signed by the Company and Participant or an RRSP of which 

the Participant is an annuitant or the Participant’s Holding Company.   

2.7 Manner of Exercise  

(a) Payment of Option Price: The exercise price of each Share purchased under an Option must be paid in full by 

transfer, bank draft or certified cheque at the time of exercise, and upon receipt of payment in full, but subject to 

the terms of this Plan, the number of Shares in respect of which the Option is exercised will be duly issued as fully 

paid and nonassessable. Share certificates or direct registration system (“DRS”) advices representing the number 

of Shares in respect of which the Option has been exercised will be issued only upon payment in full of the relevant 

exercise price to the Company.  

(b) Cashless or Net Exercise: A cashless exercise requires a broker lending a plan participant money to purchase the 

shares underlying the stock options, and then selling a sufficient number of underlying shares to cover the exercise 

price of the stock options in order to repay the loan. The brokerage firm will receive an equivalent number of shares 

from the exercise of the stock options, and the participant will receive the balance of shares or the cash proceeds 

from the balance of the shares. A cashless exercise will result in the number of stock options exercised, surrendered 

or converted, and not the number of shares actually issued by the issuer, being included in calculating the relevant 

security-based compensation plan limits. Pursuant to a net exercise, stock options, excluding those held by any 

investor relations service provider, are exercised without the participant making any cash payment. Instead, the 

participant will receive only the number of underlying shares that is the equal to the quotient obtained by dividing 

the product of the number of stock options being exercised multiplied by the difference between the volume-

weighted average trading price (the *VWAP) of the underlying shares and the exercise price of the stock options 

by the VWAP of the underlying shares. 

2.8 Acceleration of Vesting  

In the event of a Change of Control, all Options outstanding shall be immediately exercisable, notwithstanding any 

determination of the Board pursuant to Section 2.2 hereof, if applicable. Notwithstanding the vesting schedule for an 



 

Option that is specified in an agreement granting an Option or in this Plan, the Committee shall have the right with 

respect to any one or more Participants in this Plan to accelerate the time at which an Option may be exercised.  

2.9 Merger and Acquisition  

In the event of a Merger and Acquisition Transaction or proposed Merger and Acquisition Transaction:  

(a) Subject to Section 2.8, the Committee may, in a fair and equitable manner, determine the manner in 

which all unexercised Option rights granted under this Plan will be treated including, without 

limitation, requiring the acceleration of the time for the exercise of such rights by the Participants, the 

time for the fulfillment of any conditions or restrictions on such exercise, and the time for the expiry 

of such rights;  

(b) The Committee or any company which is or would be the successor to the Company or which may 

issue securities in exchange for Shares upon the Merger and Acquisition Transaction becoming 

effective may offer any Participant the opportunity to obtain a new or replacement Option over any 

securities into which the Shares are changed or are convertible or exchangeable, on a basis 

proportionate to the number of Shares under Option and the Exercise Price (and otherwise substantially 

upon the terms of the Option being replaced, or upon terms no less favorable to the Participant) 

including, without limitation, the periods during which the Option may be exercised and expiry dates; 

and in such event, the Participant shall, if he accepts such offer, be deemed to have released his Option 

over the Shares and such Option shall be deemed to have lapsed and be cancelled; or  

(c) The Committee may exchange for or into any other security or any other property or cash, any Option 

that has not been exercised, upon giving to the Participant to whom such Option has been granted at 

least 30 days written notice of its intention to exchange such Option, and during such notice period, 

the Option, to the extent it has not been exercised, may be exercised by the Participant without regard 

to any vesting conditions attached thereto, and on the expiry of such notice period, the unexercised 

portion of the Option shall lapse and be cancelled.  

Subsections (a), (b), and (c) of this Section 2.9 are intended to be permissive and may be utilized independently of, 

successively with, or in combination with each other and Section 2.8, and nothing therein contained shall be construed 

as limiting or affecting the ability of the Committee to deal with Options in any other manner. All determinations by the 

Committee under this Section 2.9 will be final, binding and conclusive for all purposes.  

2.10  Amendment of Option Terms  

Subject to the prior approval of any applicable regulatory authorities and/or stock exchange (as required) and the consent 

of the Participant affected thereby, the Board may amend or modify any outstanding Option in any manner to the extent 

that the Board would have had the authority to initially grant the Option as so modified or amended, including without 

limitation, to change the date or dates as of which, or the price at which, an Option becomes exercisable, provided 

however, that the consent of the Participant shall not be required where the rights of the Participant are not adversely 

affected.  

ARTICLE 3  

MISCELLANEOUS  

3.1  Prohibition on Transfer of Options  

Options are non-assignable and non-transferable.  

3.2  Capital Adjustments  

If there is any change in the outstanding Shares by reason of a stock dividend or split, recapitalization, consolidation, 

combination or exchange of Shares, or other fundamental or similar corporate change, the Board will make, subject to 

any prior approval required of relevant stock exchanges or other applicable regulatory authorities, if any, an appropriate 

substitution or adjustment in (i) the exercise price of any unexercised Options under this Plan; (ii) the number or kind of 

Shares or other securities reserved for issuance pursuant to this Plan; and (iii) the number and kind of Shares subject to 

unexercised Options theretofore granted under this Plan; provided, however, that no substitution or adjustment will 

obligate the Company to issue or sell fractional Shares. In the event of the reorganization of the Company or the 



 

amalgamation or consolidation of the Company with another corporation, the Board may make such provision for the 

protection of the rights of Eligible Persons, Participants, their RRSPs and Holding Companies as the Board in its 

discretion deems appropriate. The determination of the Board, as to any adjustment or as to there being no need for 

adjustment, will be final and binding on all parties.  

The grant of an Option shall not affect in any way the right or power of the Company to make adjustments, 

reclassifications, reorganizations or changes of its capital or business structure or to merge, consolidate, dissolve or 

liquidate, or to sell or transfer all or any part of its business or assets.  

3.3  Non-Exclusivity  

Nothing contained herein will prevent the Board from adopting other or additional compensation arrangements for the 

benefit of any Eligible Person or Participant, subject to any required regulatory or shareholder approval.  

3.4  Renegotiation of Options  

Subject to the prior consent of the Exchange, an Option, to the extent that it has not been exercised, may be renegotiated 

in accordance with the rules and policies of the Exchange.  

3.5  Amendment and Termination  

Subject to the requisite shareholder and regulatory approvals set forth under subparagraphs 3.5(a) and (b) below, the 

Board may from time to time amend or revise the terms of this Plan or may discontinue this Plan at any time provided 

however that no such amendment or revision may, without the consent of the optionee, in any manner adversely affect 

his rights under any Option theretofore granted under this Plan.  

(a) The Board may, subject to receipt of requisite shareholder and regulatory approval, make the 

following amendments to this Plan:  

(i) any amendment to the number of securities issuable under this Plan, including an increase to 

a fixed maximum number of securities or a change from a fixed maximum number of 

securities to a fixed maximum percentage. A change to a fixed maximum percentage which 

was previously approved by shareholders will not require additional shareholder approval;  

(ii) any change to the definition of the eligible participants which would have the potential of 

broadening or increasing insider participation;  

(iii) the addition of any form of financial assistance;  

(iv) any amendment to a financial assistance provision which is more favourable to 

Participants;  

(v) any addition of a cashless exercise feature, payable in cash or securities which does not 

provide for a full deduction of the number of underlying securities from this Plan reserve;  

(vi) the addition of a deferred or restricted share unit or any other provision which results in 

Participants receiving securities while no cash consideration is received by the Company;  

(vii) a discontinuance of this Plan; and  

(viii) any other amendments that may lead to significant or unreasonable dilution in the Company’s 

outstanding securities or may provide additional benefits to Eligible Persons, especially 

insiders of the Company, at the expense of the Company and its existing shareholders. 

(b) The Board may, subject to receipt of requisite regulatory approval, where required, in its sole 

discretion make all other amendments to this Plan that are not of the type contemplated in 

subparagraph 3.5(a) above including, without limitation: 

(i) amendments of a “housekeeping” or clerical nature; 



 

(ii) a change to the vesting provisions of a security or this Plan; 

(iii) amendments to reflect any requirements of any regulatory authorities to which the Company 

is subject, including the Exchange; 

(iv) a change to the termination provisions of a security or this Plan which does not entail an 

extension beyond the original expiry date; 

(v) a change in the exercise price of Options, provided that at least 6 months have elapsed since 

the later of the date of commencement of the term of the Option, the date the Shares 

commenced trading on the Exchange or the date the exercise price of the Option was last 

amended, and provided that disinterested shareholder approval is obtained for any reduction 

in the exercise price if the Option holder is an Insider (as such term is defined by the 

Exchange) of the Company at the time of such proposed reduction; 

(vi) amendments to Sections 2.8 and 2.9 and the definitions of Change of Control and Merger 

and Acquisition Transaction; 

(vii) the addition of a cashless exercise feature, payable in cash or securities, which provides for 

a full deduction of the number of underlying securities from this Plan reserve; and 

(viii) amendments to reflect changes to applicable laws or regulations. 

(c) Notwithstanding the provisions of subparagraph 3.5(b), the Company shall additionally obtain 

requisite shareholder approval in respect of amendments to this Plan that are contemplated pursuant 

to section subparagraph 3.5(b), to the extent such approval is required by any applicable laws or 

regulations. 

(d) Any adjustment, other than in connection with share consolidation or split, to Options granted under 

the Plan are subject to the prior acceptance of the TSX-V, including adjustments related to an 

amalgamation, merger, re-organization , spin-off, dividend or recapitalization.  

3.6 Disinterested Shareholder Approval 

Disinterested Shareholder Approval must be obtained for any reduction in the Exercise Price or extension to the term if 

the Option Holder is an Insider of the Corporation at the time of the proposed reduction or extension. Furthermore, 

Disinterested Shareholder Approval must be obtained for the circumstances laid down in Sec 5.3(a) of TSX-V Policy 

4.4 – Security Based Compensation, including when the number of Shares reserved for issuance under the Plan to be 

granted to Insiders exceeds 10% of the issued and outstanding Shares and if the grant of Options to Insiders, within any 

12-month period, exceeds 10% of the Corporation's issued and outstanding Shares. 

3.7 No Rights as Shareholder  

Nothing herein or otherwise shall be construed so as to confer on any Participant any rights as a shareholder of the 

Company with respect to any Shares reserved for the purpose of any Option.  

3.8 Employment  

In the case of employees, nothing contained in this Plan shall confer upon any Participant any right with respect to 

employment or continuance of employment with the Company or any of its subsidiaries, or interfere in any way with 

the right of the Company or any of its subsidiaries to terminate the Participant’s employment at any time. Participation 

in this Plan by a Participant is voluntary.  

3.9 Securities Regulation and Tax Withholding  

(a) Where necessary to effect exemption from registration of the Shares under securities laws applicable 

to the securities of the Company, a Participant shall be required, upon the acquisition of any Shares 

pursuant to this Plan, to acquire the Shares with investment intent (i.e. for investment purposes) and 

not with a view to their distribution, and to present to the Committee an undertaking to that effect in 



 

a form acceptable to the Committee. The Committee may take such other action or require such other 

action or agreement by such Participant as may from time to time be necessary to comply with 

applicable securities laws. This provision shall in no way obligate the Company to undertake the 

registration of any Options or the Shares under any securities laws applicable to the securities of the 

Company.  

(b) The Committee and Company may take all such measures as they deem appropriate to ensure that 

the Company’s obligations under the withholding provisions under income tax laws applicable to 

the Company and other provisions of applicable laws are satisfied with respect to the issuance of 

Shares or the grant or exercise of Options under this Plan.  

(c) Issuance, transfer or delivery of certificates or DRS for Shares purchased pursuant to this Plan may 

be delayed, at the discretion of the Committee, until the Committee is satisfied that the applicable 

requirements of securities and income tax laws have been met.  

3.9 No Representation or Warranty:  

The Company makes no representation or warranty as to the future market value of any Shares issued in accordance 

with the provisions of this Plan.  

3.10 Compliance with Legislation  

The Board may postpone or adjust any exercise of any Option or the issue of any Shares pursuant to this Plan as the 

Board in its discretion may deem necessary in order to permit the Company to effect or maintain registration of this 

Plan or the Shares issuable pursuant thereto under the securities laws of any applicable jurisdiction, or to determine 

that the Shares and this Plan are exempt from such registration. The Company is not obligated by any provision of 

this Plan or any grant hereunder to sell or issue Shares in violation of any applicable law. In addition, if the Shares 

are listed on a stock exchange, the Company will have no obligation to issue any Shares pursuant to this Plan unless 

the Shares have been duly listed, upon official notice of issuance, on a stock exchange on which the Shares are listed 

for trading.  

3.11 Bona Fide  

The Company hereby represents that any employees or Consultants to whom Options are granted hereunder are bona 

fide employees or Consultants, as applicable.  

3.12 Effective Date  

This Plan shall be effective upon the approval of this Plan by:  

(a) The Exchange and any other exchange upon which the Shares may be posted or listed for trading, 

shall comply with the requirements from time to time of the Exchange; and  

(b) The shareholders of the Company, given by affirmative vote of a majority of votes attached to Shares 

entitled to vote and be represented and voted at an annual or special meeting of approval of 

shareholders held, among other things, to consider and approve this Plan.  

  



 

SCHEDULE “A”  

OMAI GOLD MINES CORP.  

2024 INCENTIVE STOCK OPTION PLAN 

FORM OF OPTION AGREEMENT  

This Option Agreement is entered into between Omai Gold Mines Corp. (the “Company”) and the Optionholder 

named below pursuant to the Company’s 2024 Incentive Stock Option Plan (the “Plan”). This Option Agreement 

witnesses that in consideration of the covenants and agreements herein contained and such other good and valuable 

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto covenant and agree 

as set forth and confirms that:  

on 

_______________________________________ (the “Grant Date”);  

_______________________________________ (the “Optionholder”);  

 was granted  options (the “Options”) to purchase   Shares (the “Optioned  

Shares”) of the Company, of which [NTD: May insert vesting period such as: <*>% vest and become 

exercisable on the Grant Date and a further <*>% vest and become exercisable on each of the [<*>, <*> and 

<*> anniversary dates of the Date of Grant] on a cumulative basis;  

at a price (the “Exercise Price”) of $__________per Optioned Share; and  

for a term expiring at 5:00 p.m., Toronto time, on_____________________(the “Expiry Date”);  

All on the terms set out in, and in accordance with, the Plan. By signing this Option Agreement, the Optionholder 

acknowledges that he or she has read and understands the Plan and accepts the Options in accordance with the terms 

and conditions of the Plan. All capitalized terms not defined herein have the meaning assigned to them in the Plan.  

IN WITNESS WHEREOF the Company and Optionholder have executed this Option Agreement as of  

   , 20<*>.  

OMAI GOLD MINES CORP.  

  

 per:      

Name:  

Title:  

 

  Name of Optionholder  

 

  Signature of Optionholder  

  



 

OMAI GOLD MINES CORP.  

2024  INCENTIVE PLAN  

NOTICE OF EXERCISE  

TO: OMAI GOLD MINES CORP.  

2704-401 BAY STREET 

TORONTO, ONTARIO 

M5H 2Y4 

Reference is made to the Option Agreement made as of 20<*>, between Omai Gold Mines Corp. (the “Company’) 

and the Optionholder named below. All capitalized terms not defined herein have the meaning assigned to them in 

the Plan. The Optionholder hereby exercises the Option to purchase Shares as follows:  

Number of Optioned Shares for which Options are being exercised:  

<*>  

 Exercise Price per Optioned Share:   

Total Exercise Price (in the form of a cheque which need not 

be a certified cheque or bank draft tendered with this Notice of 

Exercise):  

 

Name of Optionholder as it is to appear on share certificate or DRS 

advice:  

<*>  

Address of Optionholder as it is to appear on the register of 

Shares [and to which a certificate or DRS advice representing 

the Shares being purchased is to be delivered]:  

 

 Dated     Name of Optionholder  

 

Signature of Optionholder  

 

 

 


