
 

 

 

REPUBLIC TECHNOLOGIES INC. (formerly, BEYOND MEDICAL TECHNOLOGIES INC.) 
c/o 15th Floor, 1111 West Hastings Street, Vancouver, British Columbia, V6E 2J3, Canada  

 
NOTICE-AND-ACCESS NOTIFICATION TO SHAREHOLDERS 

AND NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that an in person/telephone conference call annual general and special meeting (the “Meeting”) 
of the shareholders (the “Shareholders”) of Republic Technologies Inc. (formerly, Beyond Medical Technologies Inc.) 
(hereinafter called the “Company”) will be held at 15th Floor, 1111 West Hastings Street, Vancouver, British Columbia, V6E 
2J3 on Thursday, November 12, 2026, at 10:00 a.m. (Pacific Time) for the following purposes: 

1. to receive and consider the Company’s consolidated audited financial statements for the financial years ended 
December 31, 2025 and December 31, 2024, together with the accompanying report of the auditors (see the section 
entitled “Financial Statements” in the accompanying Company’s management information Circular dated September 
23, 2026 (the “Circular”); 

2. to set the number of directors of the Company at four (4) for the ensuing year (see the section entitled “Fix the Number 
of Directors” in the Circular); 

3. to elect Daniel Liu, Hongming Luo, Tianrui Zhang and Litong Cao as directors of the Company to hold office until the 
next annual meeting of the Company, or until their earlier resignation or such time as their successors are duly 
elected or appointed in accordance with the Company’s constating documents (see the section entitled “Election of 
Directors” in the Circular); 

4. to appoint Davidson & Company LLP, Chartered Professional Accountants, as independent auditors of the Company’s 
fiscal year ending December 31, 2026, with remuneration to be fixed by the board of directors of the Company (see 
the section entitled “Appointment of Auditors” in the Circular); 

5. to consider and, if thought fit, to pass, with or without variation, a special resolution approving an amendment to 
the Company’s Articles to create an unlimited number of preferred shares, issuable in one or more series, and 
authorizing the directors to determine the rights, privileges, restrictions and conditions attaching to each series, as 
more particularly described in the Circular (see the section entitled “Approval of the Capital Alteration Resolution” in the 
Circular); 

6. to consider and, if deemed advisable, to approve, with or without variation, an ordinary resolution re-approving the 
Company’s new long term incentive plan, in the form set out as Appendix “B” to this Circular and related matters 
(see the section entitled “Re-Approval of the Long Term Incentive Plan” in the Circular); and 

7. to transact such further or other business as may properly come before the Meeting and any adjournment or 
postponement thereof. 

The Company is offering Shareholders the option to listen and participate (but not vote) at the Meeting in real time by 
conference call as follows: 

Dial-In: (US) +1 385-645-7770 PIN: 244 729 360# 

More phone numbers: https://tel.meet/vhk-thzt-vtw?pin=4676762229820 

Conference: https://meet.google.com/vhk-thzt-vtw 

We recommend all Shareholders submit votes by sending in a properly completed and signed form of proxy (“Proxy”) or voting 
instruction form (“VIF”) prior to the Meeting following the instructions in the accompanying Circular. At the date hereof the 
Company intends to hold the Meeting at the location stated in this Notice. Should any changes to the Meeting occur, the 
Company will announce any and all changes by way of news release filed under the Company’s profile on SEDAR+ at 
www.sedarplus.ca. We strongly recommend you check the Company’s website https://republictech.io prior to the Meeting 
for the most current information. In the event of any changes to the Meeting format, the Company will NOT prepare or mail 
amended Meeting materials. 



 

 

 

Shareholders who intend to attend the meeting via telephone conference must submit votes by Proxy ahead of the proxy 
deadline of 10:00 a.m. (Pacific Time) on Monday, November 9, 2026. Attendance by telephone conference allows 
Shareholders to listen to, but not to vote at, the Meeting. 

The Circular contains details of matters to be considered at the Meeting. No other matters are contemplated, however any 
permitted amendment to or variation of any matter identified in this Notice may properly be considered at the Meeting. The 
Meeting may also consider the transaction of such other business as may properly come before the Meeting or any 
adjournment thereof. 

Shareholders of record on the Company’s books at the close of business on September 23, 2026 are entitled to attend and 
vote at the Meeting or at any postponement or adjournment thereof. Each common share is entitled to one vote. The 
Company’s consolidated audited financial statements for financial years ended December 31, 2025 and December 31, 2024, 
the auditor’s report thereon, and the related management’s discussion will be tabled at the Meeting. The financial statements 
will be made available at the Meeting and will be available on request to the Company, and may be viewed on the Company’s 
SEDAR + website at www.sedarplus.ca 

Voting 

Unless you are physically attending the Meeting, you must vote using the method set out in the enclosed Proxy or VIF. 

Registered Shareholders are asked to return their Proxies using the following methods by the proxy deposit date noted on their 
Proxy, which is by 10:00 a.m. (Pacific Time) on Monday, November 9, 2026. 

Internet: Go to www.eproxy.ca and follow the instructions. Facsimile: Fax to Endeavor Trust Corporation at 604-559-8908. 

Mail: Complete the Proxy or any other proper form of proxy, sign it and mail it to the Company’s registrar and transfer agent 
at: Endeavor Trust Corporation, 777 Hornby St Ste 702, Vancouver, British Columbia, V6Z 1S4, Attention: Proxy Department. 

Beneficial Shareholders are asked to return their VIFs using the following methods at least one business day in advance of 
the proxy deposit date noted on their VIF, which is by 10:00 a.m. (Pacific Time) on Monday, November 9, 2026: 

Internet: Follow the internet voting instructions on your VIF. Mail: Complete the VIF, sign it and mail as instructed on the VIF. 
 

Notice and Access 

Shareholders are also hereby notified that the Company is using the notice-and-access provisions (“Notice-and-Access”) 
contained in National Instrument 54-101 – Communication with Beneficial Owners of Securities of a Reporting Issuer for the 
delivery to its Shareholders of the Meeting Materials for the Meeting (the “Meeting Materials”), which include this Notice 
and the Circular. Under Notice-and-Access, instead of receiving paper copies of the Meeting Materials, shareholders may 
receive the Meeting Materials electronically or request a paper copy of the Meeting Materials. 

The Meeting Materials are available on the Company’s issuer profile on SEDAR + at www.sedarplus.ca and the Company’s 
website at https://republictech.io/. The Meeting Materials will remain on the Company’s website for one year following the 
date of this Notice. Shareholders are reminded to access and review all the information contained in the Circular and other 
Meeting Materials before voting. 

Shareholders may request, without any charge to them, a paper copy of the Meeting Materials. Requests for paper copies 
may be made using your control number as it appears on your enclosed VIF or Proxy. To ensure you receive the materials in 
advance of the voting deadline and meeting date, all requests must be received no later than on November 2, 2026. If you do 
request the current Meeting Materials, please note that another VIF/Proxy will not be sent; please retain your current one 
for voting purposes. 

For Shareholders with a 12 digit control number: Request materials by calling toll free, - 1-888-787-0888 in Canada or U.S. or 
direct, from outside of North America - 604-559-8880 and entering your control number as indicated on your VIF or Proxy. 

For Shareholders with a 16 digit control number: Request materials by calling Broadridge at 1-877-907-7643 for Canada and 
U.S. 

For Shareholders who wish to receive paper copies of the Meeting Materials following the Meeting, requests must be received 
by the Company at telephone number +1 (778) 200-4124 . The Meeting Materials will be sent to such Shareholders within 
ten days of their request. Requests may be made up to one year from the date the meeting date. 



The Circular contains details of matters to be considered at the Meeting. Please review it closely before voting. 

DATED at Vancouver, British Columbia, September 23, 2026. 

ON BEHALF OF THE BOARD OF DIRECTORS 

Per: signed “Daniel Liu” 
Daniel Liu 
Chief Executive Officer and Director 
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REPUBLIC TECHNOLOGIES INC. (formerly, BEYOND MEDICAL TECHNOLOGIES INC.) 

c/o 15th Floor, 1111 West Hastings Street, Vancouver, British Columbia, V6E  2J3, Canada  

Telephone: (778) 200-4124 

INFORMATION CIRCULAR 

as at September 23, 2026 

This Information Circular (the “Circular”) is furnished in connection with the solicitation of proxies by the management of 
Republic Technologies Inc. (formerly Beyond Medical Technologies Inc.) (the “Company”) for use at the annual general and 
special meeting (the “Meeting”) of its shareholders to be held on Thursday, November 12, 2026 at the time and place and for 
the purposes set forth in the accompanying notice of the Meeting. 

In this Circular, references to the “Company”, “we” and “our” refer to Republic Technologies Inc.. “Common Shares” means 
common shares without par value in the capital of the Company. “Registered Shareholders” means those persons whose names 
appear on the Securities Register maintained by or on behalf of the Company as registered holders of the Company’s Common 
Shares. “Beneficial Shareholders” means shareholders who do not hold the Company’s Common Shares in their own name, and 
“intermediaries” refers to brokers, investment firms, clearing houses and similar entities that own securities on behalf of 
Beneficial Shareholders. 

All dollar amounts in this Circular are expressed in Canadian dollars unless otherwise indicated. 

GENERAL PROXY INFORMATION 

Solicitation of Proxies 

The solicitation of proxies will be primarily by mail, subject to the use of Notice-and-Access Provisions in relation to delivery of 
the Circular, but proxies may be solicited personally or by telephone by directors, officers and regular employees of the 
Company. The Company will bear all costs of this solicitation. We have arranged for intermediaries to forward the meeting 
materials to beneficial owners of the Common Shares held of record by those intermediaries and we may reimburse the 
intermediaries for their reasonable fees and disbursements in that regard. 

No person has been authorized to give any information or to make any representation other than as contained in this Circular 
in connection with the solicitation of proxies. If given or made, such information or representations must not be relied upon as 
having been authorized by the Company. The delivery of this Circular shall not create, under any circumstances, any implication 
that there has been no change in the information set forth herein since the date of this Circular. This Circular does not constitute 
the solicitation of a proxy by anyone in any jurisdiction in which such solicitation is not authorized, or in which the person 
making such solicitation is not qualified to do so, or to anyone to whom it is unlawful to make such an offer of solicitation. 

Notice-and-Access 

In accordance with National Instrument 54-101 - Communication with Beneficial Owners of Securities of a Reporting Issuer (“NI 
54-101”), arrangements have been made with intermediaries to forward the Notice and Access Notice, proxies and voting 
instruction forms to the Beneficial Shareholders of the Common Shares held of record by such parties. 

The Company has given notice of the Meeting in accordance with NI 54-101, pursuant to which it has sent a Notice and Access 
Notice and proxy or voting instruction form, but not the Notice of Meeting and Circular (the “Meeting Materials”) directly to 
its registered Shareholders and those Beneficial Shareholders that have consented to allow their addresses to be provided to 
the Company (“NOBOs”) in accordance with NI 54-101. The Company does not intend to pay for intermediaries to forward the 
Notice and Access Notice and voting instruction form to those Beneficial Shareholders that have refused to allow their address 
to be provided to the Company (“OBOs”). Accordingly, OBOs will not receive the Notice and Access Notice and voting instruction 
form unless their respective intermediaries assume the cost of forwarding such documents to them. 

Instead of mailing the Meeting Materials to Shareholders, the Company has posted the Meeting Materials on its website at 
https://republictech.io/. pursuant to the notice-and-access procedures of NI 54-101. Shareholders will not receive a paper copy 
of the Meeting Materials unless they contact Endeavor Trust Corporation, 777 Hornby St Ste 702, Vancouver, British Columbia, 
V6Z 1S4, Attention: Proxy Department (“Endeavor”) by calling Endeavor toll free, within North America - 1-888-787-0888 or 
direct, from outside of North America - 604-559-8880 using your Control Number as it appears on your form of proxy or voting 
instruction form as set out in the Notice and Access Notice or contact Broadridge by calling Broadridge at 1-877-907-7643, 
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within North America: English: 303-562- 9305/French: 303-562-9306 and entering your control number as indicated on your 
VIF using your Control Number as it appears on your voting instruction form as set out in the Notice and Access Notice provided. 
Provided the request is made prior to the Meeting, Shareholders will be mailed the Meeting Materials within three business 
days. Requests for paper copies of the Meeting Materials should be made no later than Monday, November 2, 2026 in order 
for Shareholders to receive paper copies of the Meeting Materials and return their completed proxies or voting instruction forms, 
as applicable, by the deadline for submission of 10:00 a.m. (Pacific Time) on Monday, November 9, 2026. 

The Company will pay intermediaries, including Broadridge Financial Solutions (“Broadridge”), to deliver proxy-related 
materials to NOBOs. 

Appointment of Proxyholders 

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

Voting by Proxyholder 

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

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

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

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

Registered Shareholders 

Registered shareholders may wish to vote by proxy whether or not they are able to attend the Meeting in person. A registered 
shareholder may submit a proxy using one of the following methods: 

(a) complete, date and sign the Proxy and return it to the Company’s transfer agent, Endeavor Trust Corporation 
(“Endeavor”), by fax at 604-559-8908, or by mail or hand delivery to 777 Hornby Street, Suite 702, Vancouver, British 
Columbia, V6Z 1S4, Attention: Proxy Department; or 

(b) use a touch-tone phone to transmit voting choices to the toll free number given in the proxy. Registered 
shareholders who choose this option must follow the instructions of the voice response system and refer to the 
enclosed proxy form for the toll free number and the holder’s control number; or 

(c) via the internet at Endeavor’s website, www.eproxy.ca. Registered shareholders must follow the instructions 
provided on the website and refer to the enclosed proxy form for the holder’s control number. 

In either case you must ensure the Proxy is received at least 48 hours (excluding Saturdays, Sundays and statutory holidays) 
before the Meeting or the adjournment thereof. Failure to complete or deposit a proxy properly may result in its invalidation. 
The time limit for the deposit of proxies may be waived by the Company’s board of directors (the “Board”) at its discretion 
without notice. 

Beneficial Shareholders 

The following information is of significant importance to shareholders who do not hold Common Shares in their own name. 
Beneficial Shareholders should note that the only proxies that can be recognized and acted upon at the Meeting are those 
deposited by registered shareholders (those whose names appear on the records of the Company as the registered holders of 
Common Shares) or as set out in the following disclosure. 
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If Common Shares are listed in an account statement provided to a shareholder by a broker, then in almost all cases those 
Common Shares will not be registered in the shareholder’s name on the records of the Company. Such Common Shares will 
more likely be registered under the names of the shareholder’s broker or an agent of that broker (an “intermediary”). In the 
United States, the vast majority of such Common Shares are registered under the name of Cede & Co. as nominee for The 
Depository Trust Company (which acts as depositary for many U.S. brokerage firms and custodian banks), and in Canada, under 
the name of CDS & Co. (the registration name for The Canadian Depository for Securities Limited, which acts as nominee for 
many Canadian brokerage firms). 

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

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

The Company is taking advantage of the provisions of National Instrument 54-101 - Communication with Beneficial Owners of 
Securities of a Reporting Issuer that permit it to directly deliver proxy-related materials to its NOBOs. As a result, NOBOs can 
expect to receive a scannable VIF from our transfer agent, Endeavor. These VIFs are to be completed and returned to Endeavor 
in the envelope provided or by facsimile. In addition, Endeavor provides both telephone voting and internet voting as described 
on the VIF itself which contain complete instructions. Endeavor will tabulate the results of the VIFs received from NOBOs and 
will provide appropriate instructions at the Meeting with respect to the shares represented by the VIFs they receive. 

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

By choosing to send these materials to you directly, the Company (and not the intermediary holding securities on your behalf) 
has assumed responsibility for (i) delivering these materials to you, and (ii) executing your proper voting instructions. Please 
return your voting instructions as specified in your request for voting instructions. 

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

The form of proxy supplied to you by your broker will be similar to the proxy provided to registered shareholders by the 
Company. However, its purpose is limited to instructing the intermediary on how to vote your Common Shares on your behalf. 
Most brokers now delegate responsibility for obtaining instructions from clients to Broadridge in Canada. Broadridge mails a 
VIF in lieu of a proxy provided by the Company. The VIF will name the same persons as the Company’s Proxy to represent your 
Common Shares at the Meeting. You have the right to appoint a person (who need not be a Beneficial Shareholder of the 
Company), other than any of the persons designated in the VIF, to represent your Common Shares at the Meeting and that 
person may be you. To exercise this right, you should insert the name of the desired representative (which may be yourself) in 
the blank space provided in the VIF. The completed VIF must then be returned to Broadridge by mail or facsimile or given to 
Broadridge by phone or over the internet, in accordance with Broadridge’s instructions. Broadridge then tabulates the results 
of all instructions received and provides appropriate instructions respecting the voting of Common Shares to be represented at 
the Meeting and the appointment of any shareholder’s representative. If you receive a VIF from Broadridge, the VIF must be 
completed and returned to Broadridge, in accordance with its instructions, well in advance of the Meeting in order to have 
your Common Shares voted at the Meeting or to have an alternate representative duly appointed to attend the Meeting and 
to vote your Common Shares at the Meeting. Without specific instructions, intermediaries are prohibited from voting shares 
for their clients. 

Notice to Shareholders in the United States 

The solicitation of proxies involves securities of an issuer located in Canada and is being effected in accordance with the 
corporate laws of the Province of British Columbia, Canada and securities laws of the provinces of Canada. The proxy solicitation 
rules under the United States Securities Exchange Act of 1934, as amended, are not applicable to the Company or this solicitation, 
and this solicitation has been prepared in accordance with the disclosure requirements of the securities laws of the provinces of 
Canada. Shareholders should be aware that disclosure requirements under the securities laws of the provinces of Canada differ 
from the disclosure requirements under United States securities laws. 
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The enforcement by Shareholders of civil liabilities under United States federal securities laws may be affected adversely by the 
fact that the Company is incorporated under the Business Corporations Act (British Columbia), as amended, and by the fact that 
some of its assets may be located outside the United States. Shareholders may not be able to sue a foreign company in a foreign 
court for violations of United States federal securities laws, and it may be difficult to compel a foreign company to subject itself 
to a judgment by a United States court. 

Revocation of Proxies 

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

(a) executing a proxy bearing a later date or by executing a valid notice of revocation, either of the foregoing to be 
executed by the Registered Shareholder or the Registered Shareholder’s authorized attorney in writing, or, if the 
Shareholder is a corporation, under its corporate seal by an officer or attorney duly authorized, and by delivering the 
proxy bearing a later date to Endeavor, or at the address of the registered office of the Company at 15th Floor, 1111 
West Hastings Street, Vancouver, British Columbia Canada V6E 2J3, at any time up to and including the last business 
day that precedes the day of the Meeting or, if the Meeting is adjourned, the last business day that precedes any 
reconvening thereof, or to the chairman of the Meeting on the day of the Meeting or any reconvening thereof, or in 
any other manner provided by law; or 

(b) personally attending the Meeting and voting the Registered Shareholder’s Common Shares. 

Beneficial Shareholders should follow the instructions to revoke their proxy found on the Proxy or VIF provided to them from 
their intermediary. 

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

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

To the best of our knowledge, except as otherwise disclosed herein, no director or executive officer of the Company, nor any 
person who has held such a position since the beginning of the last completed financial year of the Company, nor any proposed 
nominee for election as a director of the Company, nor any associate or affiliate of the foregoing persons, has any substantial 
or material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted on 
at the Meeting other than the re-approval of the Long-Term Incentive Plan, under which directors and executive officers of the 
Company are eligible to receive Awards, and as may be set out herein. 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

The Board has fixed September 23, 2026 as the record date (the “Record Date”) for determination of persons entitled to receive 
Notice of the Meeting. Only shareholders of record at the close of business on the Record Date who either attend the Meeting 
personally or complete, sign and deliver a form of proxy in the manner and subject to the provisions described above will be 
entitled to vote or to have their Common Shares voted at the Meeting. 

The Company is authorized to issue an unlimited number of Common Shares without par value. Each Common Share carries 
the right to one vote at the Meeting. As of the Record Date, a total of 42,317,768 Common Shares were issued and outstanding. 
No group of shareholders has the right to elect a specified number of directors, nor are there cumulative or similar voting rights 
attached to the Common Shares. 

The Company’s Common Shares are listed for trading on the Canadian Securities Exchange under the symbol DOCT. 

To the knowledge of the directors and executive officers of the Company, as at September 23, 2026, except as set forth below, 
there are no persons or corporations that beneficially owned, directly or indirectly, or exercised control or direction over, 
Common Shares carrying more than 10% of the voting rights attached to all outstanding Common Shares of the Company: 
 

Shareholder Name(1) Number of Common Shares Held (1) Percentage of Issued Common Shares 

CDS & Co.(2) 19,180,050 45.32% 

Mindfulness Management Limited 4,761,904 11.25% 
(1) The above information has been furnished to the Company by the Company’s Transfer Agent, Endeavor Trust Corporation. 
(2) CDS & Co is a share depository, the beneficial ownership of which is unknown to the Company. 
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PROPOSAL 1 – FIX THE NUMBER OF DIRECTORS 

PROPOSAL 2 – ELECTION OF DIRECTORS 

FINANCIAL STATEMENTS 

The consolidated audited financial statements of the Company for the Company’s for financial years ended December 31, 2025 
and 2024, the report of the auditor thereon and the related management’s discussion and analysis thereon were filed on July 
28, 2026 under the Company’s SEDAR+ corporate profile at www.sedarplus.ca (the “Financial Statements”). The Financial 
Statements will be tabled at the Meeting and will be available at the Meeting. 

 

 
At the Meeting, Shareholders will be asked to consider, and if deemed advisable, to pass a resolution to fix the number of 
directors of the Company at four (4). An ordinary resolution needs to be passed by a simple majority of the votes cast by the 
Shareholders present in person or represented by proxy and entitled to vote at the Meeting. 

MANAGEMENT RECOMMENDS THE APPROVAL OF SETTING THE NUMBER OF DIRECTORS OF THE COMPANY AT 
FOUR (4) FOR THE ENSUING YEAR. 

 

 
Nominees 

The term of office of each of the current directors will end at the conclusion of the Meeting. Unless the director’s office is earlier 
vacated in accordance with the provisions of the Business Corporations Act (British Columbia), each director elected will hold 
office until the conclusion of the next annual general meeting of the Company, or if no director is then elected, until a successor 
is elected. 

The following table sets out the names of management’s four nominees for election as directors, all major offices and positions 
with the Company and any of its significant affiliates each now holds, the period of time during which each has been a director 
of the Company and the number of Common Shares of the Company beneficially owned by each, directly or indirectly, or over 
which each exercised control or direction, as at the date of this Circular. 

 
Name Province/State, 

Country of Residence and 
Position(s) with the 

Company(1) 

Principal Occupation 
Business or Employment for 

Last Five Years(1) 

Period as a Director of the 
Company 

Number of Common Shares 
Owned(1) 

Daniel Liu(2) 
Chief Executive Officer, Interim 
Chief Financial Officer and 
Director 
California, USA 

CEO and Director of Republic 
Technologies Inc. (formerly 

Beyond Medical Technologies 
Inc.), 

Co-founder of RelayX, Co-
founder of FloatSV 

Chief Executive Officer and 
Director since February 3, 

2025 

2,967,800 (7.01%) 
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Hongming Luo(2)(3) 
Director 
Illinois, USA 

Investment Lead and 
Product Development Lead 
at Mask Network,CEO of 

PulzAid 

Director since February 4, 
2025 

1,025,950 (2.42%) 

Tianrui Zhang(2)(3) 
Director 
Nevada, USA 

Managing Partner of 
Singular 

Director since August 19, 2025 4,067,800 (9.61%) 

Litong Cao 
Director and Chief Operating 
Officer 
New York, USA 

COO of Republic 
Technologies Inc., Head of 

Operations of a Private 
Family Office, COO of Parallel 

Chief Operating Officer since 
February 24, 2025; Director 

since August 19, 2025 

Nil (0%) 

Notes: 
(1) Information has been furnished by the respective nominees individually or from SEDI. 
(2) Denotes a member of the Audit Committee of the Company. 
(3) Denotes an independent director. 

 
Director Biographies 

Daniel Liu – CEO and Director 

Mr. Daniel Liu brings significant leadership experience across the technology and investment sectors. Prior to joining Beyond 
Medical, he successfully founded and exited two financial technology ventures. He also led more than $2 billion in solar energy 
transactions during his tenure at CIT. As Chief Executive Officer, Mr. Liu is responsible for guiding the company’s strategic vision, 
overseeing capital markets initiatives, and advancing its digital transformation agenda. Mr. Liu holds a Bachelor of Science 
degree in Business Administration and Management from the University of Southern California. 

Hongming Luo – Director 

Mr. Hongming Luo is a seasoned entrepreneur and technologist with a distinguished track record in artificial intelligence, 
infrastructure, healthcare technology, and derivatives markets. He previously served as Investment Lead at Mask Network, 
which manages a $100 million ecosystem fund dedicated to frontier technologies. Mr. Luo is also the Co-founder of Next.ID, an 
infrastructure protocol designed for decentralized identity (DID) creation, relationship mapping, and secure data integration 
across diverse digital identifiers. In addition, he co-founded PulzAid, an innovative medtech company that developed advanced 
triage systems to optimize patient intake and alleviate emergency room congestion. Mr. Luo holds both a Bachelor’s and a 
Master’s degree in Computer Science from the University of California, Berkeley. 

Tianrui Zhang - Director 

Mr. Zhang brings extensive venture capital expertise and strategic investment acumen to board governance. As Managing 
Partner of a family office with over $200 million in assets under management, he specializes in identifying and scaling 
transformative opportunities across consumer technology, artificial intelligence, and blockchain sectors. His portfolio 
demonstrates a proven track record of backing category-defining companies, including Weee! (online grocery marketplace), 
AiFi (autonomous retail technology), Canaan (semiconductor and blockchain infrastructure), and Polkadot (blockchain 
interoperability protocol). Mr. Zhang’s investment career spans both Asian and North American markets, having held positions 
at leading venture capital firms including IDG Everbright (managing RMB 20 billion in industry funds), iFly, Oriza, and Grandshore 
 Blockchain. Since 2018, he has established himself as a thought leader in blockchain and cryptocurrency markets, beginning as 
an early Bitcoin mining operator in China and subsequently building an extensive network while investing across the digital 
asset ecosystem. 
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Litong Cao – COO and Director 

Ms. Cao brings significant experience in institutional investment and operational leadership. She previously served as chief 
operating officer at Parallel, a Sequoia-backed fintech (financial technology) company, and as head of operations at a family 
office, where she played a key role in launching and managing a $1-billion digital asset fund. Her proven ability to scale 
organizations and execute high-growth strategies will be instrumental as Republic advances into its next stage of growth. 

Management does not contemplate that any of its nominees will be unable to serve as directors. If any vacancies occur in the 
nominees listed above before the Meeting, then the Designated Persons intend to exercise discretionary authority to vote the 
Common Shares represented by proxy for the election of any other persons as directors. 

MANAGEMENT RECOMMENDS THE APPROVAL OF EACH OF THE NOMINEES LISTED ABOVE FOR ELECTION AS 
DIRECTORS OF THE COMPANY FOR THE ENSUING YEAR. 

Corporate Cease Trade Orders or Bankruptcies 

Other than disclosed below, no director or proposed director: 
(a) is, as at the date of the Circular, or has been, within 10 years before the date of this Circular, a director, chief executive 

office (“CEO”) or chief financial officer (“CFO”) of any company (including the Company in respect of which this Circular 
is prepared) that, 

(i) was subject to an order that was issued while the proposed director was acting in the capacity as director, CEO 
or CFO; or 

(ii) was subject to an order that was issued after the proposed director ceased to be a director, CEO or CFO and 
which resulted from an event that occurred while that person was acting in the capacity as director, CEO or 
CFO; or 

(b) is, as at the date of this Circular, or has been within 10 years before the date of this Circular, a director or executive officer 
of any company (including the Company in respect of which this Circular is prepared) that, while that person was acting 
in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under 
any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or 
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or 

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

Cease Trade Orders 

On May 1, 2026, on application by the Company, the BCSC issued a management cease trade order (the “MCTO”) under National 
Policy 12-203 because the Company had not filed its audited annual financial statements, annual MD&A and related 
certifications for the year ended December 31, 2025 (the “Annual Filings”) by April 30, 2026. The MCTO prohibited trading in 
securities of the Company by its CEO, Daniel Liu, its then CFO, Stevenson Ty, and its COO, Litong Cao. As the Annual Filings 
remained outstanding beyond the timeline set out in the MCTO, the BCSC issued a failure-to-file cease trade order (the “FFCTO”) 
against the Company effective June 30, 2026. The Company filed the Annual Filings on July 28, 2026 and its interim financial 
statements, interim MD&A and related certifications for the three months ended March 31, 2026 on August 4, 2026. The BCSC 
revoked the FFCTO on August 4, 2026, and trading in the Common Shares resumed on the CSE on August 10, 2026. 

Penalties or Sanctions 

None of the proposed directors have been subject to any penalties or sanctions imposed by a court relating to securities 
legislation or by a securities regulatory authority, has entered into a settlement agreement with a securities regulatory authority 
or has been subject to any other penalties or sanctions imposed by a court or regulatory body that would be likely to be 
considered important to a reasonable securityholder making a decision about whether to vote for the proposed director. 
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PROPOSAL 3 – APPROVAL OF THE CAPITAL ALTERATION RESOLUTION 

Conflicts of Interest: 

To the best of our knowledge, there are no known existing or potential conflicts of interest among the Company and 
its directors or officers. 

No proposed director is to be elected under any arrangement or understanding between the proposed director and any other 
person or company, except the directors and executive officers of the Company acting solely in such capacity. 

 

 
The Company’s authorized share structure currently consists solely of an unlimited number of Common Shares. As the Board 
has determined that it is desirable to provide the Company with additional flexibility in connection with future financings, 
acquisitions and other strategic transactions, the Board has concluded that the Company’s Articles should be altered to add to 
the Company’s authorized share structure an unlimited number of Preferred Shares, issuable in one or more series. The 
proposed amendments will authorize the directors to determine the rights, privileges, restrictions and conditions attaching to 
each series of Preferred Shares, including rights relating to dividends, liquidation preferences, redemption, conversion and 
voting, subject to applicable law and the Company’s Articles. The Board believes that the creation of Preferred Shares is in the 
best interests of the Company and will support the Company’s long-term business objectives. 

Accordingly, at the Meeting, Shareholders will be asked to consider and, if thought fit, pass a special resolution approving an 
amendment to the Company’s Articles to create an unlimited number of Preferred Shares, issuable in one or more series, and 
authorizing the directors to determine the rights, privileges, restrictions and conditions attaching to each such series (the 
“Capital Alteration Resolution” (as defined below)). In order to be effective, the Capital Alteration Resolution must be approved 
by at least two-thirds (2/3) of the votes cast by Shareholders at the Meeting. 

The text of the proposed resolution is set forth below. Unless otherwise directed, the persons named in the enclosed proxy 
intend to vote IN FAVOUR of the Capital Alteration Resolution. 

The proposed special resolution to be passed at the Meeting is as follows: 

“BE IT RESOLVED, as a special resolution of the shareholders of the Company that: 

1. Changes to Authorized Share Structure 
 

The Company’s authorized share capital be altered by the creation of the following classes of shares: 
 

Identifying Name of Class Maximum Number Par Value 

Preferred Shares no maximum amount without 

2. Alteration to Articles 
 

(a) There be created and attached to the preferred shares, the rights and restrictions set out in Article 27 of the Company’s 
Articles as adopted by paragraph (a) of these resolutions; and 

(b) The Articles of the Company be altered by creating and adopting as Article 27 of the Articles of the Company the Article 27 
attached hereto as Appendix “C”; and 

(c) The alteration of the Articles of the Company pursuant to paragraphs 2(a) and 2(b) will take effect immediately after the 
alteration of the Notice of Articles of the Company referred to in paragraph 4 takes effect. 

3. Directors Determining Preferred Share Series 
 

The directors be authorized, subject to the Business Corporations Act (British Columbia), to establish one or more series of 
Preferred Shares and to determine the designations, rights, privileges, restrictions and conditions attaching to each such 
series. 
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PROPOSAL 4 – APPOINTMENT OF AUDITOR 

 
4. Alteration of Notice of Articles 
The Company’s Notice of Articles be altered to reflect the creation of the preferred shares, Cozen O’Connor LLP be 
authorized to file a Notice of Alteration with the British Columbia Corporate Registry to effect such changes, and none of 
the above changes shall take effect until the Company’s Notice of Articles is altered to reflect the changes authorized in 
these resolutions. 

5. General 

(a) Any one director or officer of the Company be authorized to execute and deliver all such documents and 
instruments including a Notice of Alteration, and to do such further acts, as may be necessary to give full 
effect to these resolutions or as may be required to carry out the full intent and meaning thereof. 

(b) The directors of the Company be and are authorized to revoke this special resolution before it is acted on 
without further approval of the Shareholders.” 

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

MANAGEMENT OF THE COMPANY RECOMMENDS THE APPROVAL OF THE CAPITAL ALTERATION RESOLUTION AT 
THE MEETING. Unless otherwise instructed at the Meeting, the proxyholders named in the Company’s form of Proxy or 
Voting Instruction Form will vote FOR the Capital Alteration Resolution. 

It is intended that the foregoing special resolution will be voted on at the Meeting and, if passed, a Notice of Alteration will be 
filed with the Registrar of Companies to be effective on the date and time that it is filed. 

 

 
The shareholders will be asked to vote for the appointment of Davidson & Company LLP of Vancouver, British Columbia, as 
auditors of the Company until the close of the next annual meeting, at such remuneration as may be approved by the Board. 
Charlton & Company, Chartered Professional Accountants, ceased to be the auditor of the Company effective September 9, 
2025, and the Board appointed Davidson & Company LLP, Chartered Professional Accountants, as auditor of the Company 
effective September 9, 2025. There were no reportable events (as defined in National Instrument 51-102) in connection with 
the change of auditor. A copy of the reporting package, comprising the change of auditor notice and the letters from Charlton 
& Company and Davidson & Company LLP, is attached to this Circular as Appendix “D”. 

MANAGEMENT OF THE COMPANY RECOMMENDS THE APPROVAL OF THE APPOINTMENT OF DAVIDSON & COMPANY LLP. 
Unless otherwise instructed at the Meeting, the proxyholders named in the Company’s form of Proxy or Voting Instruction 
Form will vote FOR the appointment of Davidson & Company LLP. 

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR 

National Instrument 52-110 Audit Committees (“NI 52-110”) requires the Company, as a venture issuer, to disclose annually in 
its Circular certain information concerning the constitution of its audit committee and its relationship with its independent 
auditor. 

AUDIT COMMITTEE DISCLOSURE 

Audit Committee Charter 

The Company’s Audit Committee Charter is attached as Appendix “A” to this Circular. 

A member of the Audit Committee is independent if the member has no direct or indirect material relationship with the 
Company. A material relationship means a relationship which could, in the view of the Company’s Board, reasonably interfere 
with the exercise of a member’s independent judgment. 

The current members of the Company’s Audit Committee are Daniel Liu, Hongming Luo and Tianrui Zhang. All members of the 
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Audit Committee, with the exception of Mr. Liu, who is the Chief Executive Officer and Interim Chief Financial Officer of the 
Company, are independent. Each member of the Audit Committee is financially literate within the meaning of NI 52-110. 

 

Relevant Education and Experience 

Each member of the Company’s present and proposed Audit Committee has adequate education and experience that is relevant 
to his performance as an Audit Committee member and, in particular, the requisite education and experience that have 
provided the member with: 

● an understanding of the accounting principles used by the Company to prepare its financial statements and the ability to 
assess the general application of such principles in connection with the accounting for estimates, accruals and provisions; 

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

● an understanding of internal controls and procedures for financial reporting See heading Director Biographies above for 
disclosure on relevant education and experience. 

Audit Committee Oversight 

Since the commencement of the Company’s most recently completed financial year, there has not been a recommendation of 
the Audit Committee to nominate or compensate an external auditor which was not adopted by the Board of Directors. 

Pre-Approval Policies and Procedures 

The audit committee has not adopted specific policies and procedures for the engagement of non-audit services. 

External Auditor Service Fees 

Fees incurred for audit and non-audit services by Davidson & Company LLP during the financial year ended December 31, 2025 
and Charlton & Company (former auditor) during the financial year ended December 31, 2024 are outlined in the following 
table: 

 

Nature of Services Fees Billed by Davidson & Company 
LLP, CPA During the Period Ended 

December 31, 2025 

Fees Billed by Charlton & Company, 
CPA during the Period Ended 
December 31, 202411 

Audit Fees $26,570 $26,990 

Audit-Related Fees $27,836 Nil 

Tax Fees Nil Nil 

All Other Fees Nil Nil 

Total $54,406 $26,990 

Notes: 

 
1 Charlton & Company, the Company’s auditor until September 9, 2025, also billed $20,713 in the financial year ended December 31, 2025 in respect of 
its audit of the financial statements for the year ended December 31, 2024. 
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PROPOSAL 5 – RE-APPROVAL OF LONG-TERM INCENTIVE PLAN 

(1) “Audit Fees” include fees necessary to perform the annual audit of the Company’s consolidated financial 
statements. Audit Fees include fees for review of tax provisions and for accounting consultations on matters reflected in the 
financial statements. Audit Fees also include audit or other attest services required by legislation or regulation, such as 
comfort letters, consents, reviews of securities filings and statutory audits. 
(2) “Audit-Related Fees” include assurance and related services that are reasonably related to the performance of the 
audit or review of the Company’s financial statements and are not reported as Audit Fees, including reviews of the Company’s 
interim financial statements, employee benefit audits, due diligence assistance, accounting consultations on proposed 
transactions, internal control reviews and audit or attest services not required by legislation or regulation. 

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

Reliance on Certain Exemptions 

The Company is relying on the exemptions provided for in Section 6.1 of NI 52-110 in respect of the composition of its audit 
committee and in respect of certain of its reporting obligations under NI 52-110. 

 

At the Meeting, the Shareholders will be asked to re-approve the 20% rolling long-term incentive plan (the “Long-Term Incentive 
Plan”) that was approved and adopted on August 19, 2025 to replace the Company’s 10% stock option plan dated January 12, 
2022. 

The Company believes it would be prudent to re-approve the Long-Term Incentive Plan in order to promote the long-term 
success of the Company and the creation of shareholder value by: (a) encouraging the attraction and retention of Eligible 
Persons; (b) encouraging such Eligible Persons to focus on critical long-term objectives; and (c) promoting greater alignment of 
the interests of such Eligible Persons with the interests of the Company, in each case as applicable to the type of Eligible Person 
to whom an Award is granted. 

 
Summary of the Long-Term Incentive Plan 

The following is a summary of the key provisions of the Long-Term Incentive Plan. The following summary is qualified in all 
respects by the full text of the Long-Term Incentive Plan, a copy of which is attached hereto as Appendix “B”. 

All capitalized terms used but not defined in this section have the meaning ascribed thereto in the Long-Term Incentive Plan. 

The Long-Term Incentive Plan shall provide for the award of Restricted Share Units (“RSUs”), Performance Share Units (“PSUs”), 
Deferred Share Units (“DSUs”) and options to purchase Shares (“Options” and together with RSUs, PSUs, and DSUs, “Awards”) 
to Directors, Officers, Employees, Management Company Employees, Consultants (as such terms are defined by the Long-Term 
Incentive Plan) of the Company or a subsidiary of the Company and Eligible Charitable Organizations (as such term is defined 
by the Long-Term Incentive Plan and collectively, the “Eligible Persons”), as further described in the following summary. The 
RSUs, PSUs, DSUs and Options issuable to any Participant under the Long-Term Incentive Plan, or in the case of Options, any 
pre-existing stock option plan of the Company, shall be hereinafter referred to as “Incentive Securities”. 

The aggregate number of Common Shares issuable pursuant to outstanding Options granted under the LTIP and any other 
security-based compensation arrangements of the Company may not exceed 10% of the issued and outstanding Common 
Shares of the Company, calculated on a non-diluted basis at the time of grant. In addition, the aggregate number of Common 
Shares issuable pursuant to outstanding DSUs, RSUs and PSUs may not exceed 10% of the issued and outstanding Common 
Shares of the Company, calculated on a non-diluted basis at the time of grant. These limits apply to all Incentive Securities 
outstanding under the Company’s security-based compensation plans, including those held by related persons as a group. 

The Long-Term Incentive Plan provides that, unless disinterested shareholder approval is obtained, the aggregate number of 
Common Shares issuable pursuant to Incentive Securities to any one Related Person at any time, and to such Related Person 
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and its Associates during any 12-month period, shall not exceed 5% of the Company’s issued and outstanding Common Shares, 
on a non-diluted basis. In addition, the aggregate number of Common Shares issuable to all Related Persons at any time, and 
during any 12-month period, shall not exceed 10% of the Company’s issued and outstanding Common Shares, on a non-diluted 
basis. The aggregate number of Common Shares issuable to all Investor Relations Service Providers during any 12-month period 
shall not exceed 2% of the Company’s issued and outstanding Common Shares, on a non-diluted basis. All such limits are 
calculated as of the date of grant. 

Subject to the provisions of the Long-Term Incentive Plan and such terms and conditions as may be determined by the Board, 
the Board may grant, from time to time, Options, RSUs, PSUs and DSUs to Eligible Persons. Eligible Charitable Organizations 
may participate in the LTIP through the grant of Options only. 

 
At the Meeting, the following resolution (the “Long-Term Incentive Plan Resolution”), with or without variation, will be placed 
before the shareholders: 

BE IT RESOLVED, as an ordinary resolution of the Company’s shareholders, that: 

a) the rolling up to 20% long-term incentive plan of the Company (the “Long-Term Incentive Plan”), substantially in the 
form attached to the Information Circular of the Company dated September 23, 2026 (the “Information Circular”) as 
Appendix “B” is hereby approved and confirmed as the long-term incentive plan of the Company; 

b) in accordance with the policies of the Canadian Securities Exchange (“Exchange”), as the Long-Term Incentive Plan is a 
“rolling” incentive plan, the Company will seek shareholder approval of the Long-Term Incentive Plan within three 
years from the date this resolution is approved; 

c) the Board or any director or officer is authorized to make amendments to the Long-Term Incentive Plan from time to 
time as required or deemed necessary by the Exchange or as the Board, or director or officer may, in its sole discretion, 
deem to be necessary, advisable or desirable, provided that such amendments are in compliance with the policies of 
the Exchange and applicable laws and will be subject to the approval of all applicable regulatory authorities; and 

d) any director or officer of the Company is hereby authorized and directed, acting for, in the name of and on behalf of 
the Company, to execute or cause to be executed, and to deliver or cause to be delivered, all such other deeds, 
documents, instruments and assurances and to do or cause to be done all such other acts as in the opinion of such 
director or officer of the Company may be necessary, advisable or desirable to carry out the terms of the foregoing 
resolutions. 

MANAGEMENT RECOMMENDS THE APPROVAL OF THE LONG-TERM INCENTIVE PLAN RESOLUTION. Unless 
otherwise instructed, at the Meeting, the proxyholders named in the Company’s form of Proxy or Voting Instruction 
Form will vote FOR the Long-Term Incentive Plan Resolution. 

CORPORATE GOVERNANCE 

General 

The Board believes that good corporate governance improves corporate performance and benefits all shareholders. NP 58-201 
– Corporate Governance Guidelines provides non-prescriptive guidelines on corporate governance practices for reporting 
issuers such as the Company. In addition, NI 58-101- Disclosure of Corporate Governance Practices prescribes certain disclosure 
by the Company of its corporate governance practices, which disclosure is presented below. 

Board of Directors 

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

The current independent members of the Company’s Board are Hongming Luo and Tianrui Zhang. Daniel Liu and Litong Cao are 
officers of the Company, and are not considered independent members of the Company’s Board. 
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The Board believes that the principal objective of the Company is to generate economic returns with the goal of maximizing 
shareholder value, and that this is to be accomplished by the Board through its stewardship of the Company. In fulfilling its 
stewardship function, the Board’s responsibilities will include strategic planning, appointing and overseeing management, 
succession planning, risk identification and management, environmental oversight, communications with other parties and 
overseeing financial and corporate issues. Directors are involved in the supervision of management. 

The independent members of the Board of Directors meet independently of management members when warranted. 

 

Directorships 

None of the directors of the Company currently serve as a director of any other reporting issuer or public company. 

Position Descriptions 
The Board has not developed written position descriptions for the chair or the chair of any board committees or for the CEO. 
Given the size of the Company’s infrastructure and the existence of only a small number of officers, the Board does not feel 
that it is necessary at this time to formalize position descriptions in order to delineate their respective responsibilities. 

Orientation and Continuing Education 

The Company has not formalized an orientation program. If a new director was appointed or elected, however, he or she would 
be provided with orientation and education about the Company which would include information about the duties and 
obligations of directors, the business and operations of the Company, documents from recent board meetings and opportunities 
for meetings and discussion with senior management and other directors. Specific details of the orientation of each new director 
would be tailored to that director’s individual needs and areas of interest. 

The Company provides continuing education opportunities to directors so that they may maintain or enhance their skills and 
abilities as directors and ensure that their knowledge and understanding of the Company’s business remains current. 

Ethical Business Conduct 

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

Nomination of Directors 

The Board will consider its size each year when it considers the number of directors to recommend to the shareholders of the 
Company for election at the annual meeting of shareholders, taking into account the number required to carry out the Board’s 
duties effectively and to maintain a diversity of views and experience. 

The Board does not have a nominating committee, and these functions are currently performed by the Board as a whole. 
However, if there is a change in the number of directors required by the Company, this policy will be reviewed. 

Compensation 

The Board as a whole is responsible for reviewing the adequacy and form of compensation paid to the Company’s executives 
and key employees, and ensuring that such compensation realistically reflects the responsibilities and risks of such positions. In 
fulfilling these responsibilities, the Board evaluates the performance of the Company’s chief executive officer and other senior 
management in light of corporate goals and objectives, and makes recommendations with respect to compensation levels based 
on such evaluations. 

Other Board Committees 

The Board currently has one standing committee: the Audit Committee. The Audit Committee reports directly to the Board. 

Assessments 

The Board monitors the adequacy of information given to directors, communication between the Board and management and 
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the strategic direction and processes of the Board and the Audit Committee. The current Board is satisfied that this will assist 
with the Board’s overall assessment of any projects and corporate achievements of the Company and believes this will allow 
the Board to adequately assess its practices. 

EXECUTIVE COMPENSATION 

For the purposes of the below disclosure: 

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

“external management company” includes a subsidiary, affiliate or associate of the external management company; 

“NEO” or “named executive officer” means each of the following individuals:  
(a) each individual who, in respect of the company, during any part of the most recently completed financial year, served 

as CEO including an individual performing functions similar to a CEO; 

(b) each individual who, in respect of the company, during any part of the most recently completed financial year, served 
as CFO including an individual performing functions similar to a CFO; 

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

(d) each individual who would be a named executive officer under paragraph (c) but for the fact that the individual was not 
an executive officer of the company, and was not acting in a similar capacity, at the end of that financial year. 

Director and NEO Compensation, excluding Compensation Securities 

During the financial year ended December 31, 2025, the NEOs of the Company were Daniel Liu, CEO from February 3, 2025; 
Kulwant Malhi, former CEO, until January 30, 2025; Stevenson Ty, Interim CFO from February 13, 2025; and Jatin Bakshi, former 
CFO, until February 13, 2025. The directors of the Company who were not NEOs were Hongming Luo, Tianrui Zhang, Litong Cao, 
Harveer Sidhu (until February 4, 2025), Michael Kelly (until February 20, 2025) and Steven McAuley (from February 13, 2025 
until August 19, 2025, when he was not re-elected). 

Table of Compensation, Excluding Compensation Securities in Financial Years ended December 31, 2025 and December 31, 
2024 

The following compensation table, excluding compensation securities, provides a summary of the compensation paid by the 
Company to NEOs and directors of the Company for the two completed financial years ended December 31, 2025 and 2024. 
Options and compensation securities are disclosed under the heading “Stock Options and Other Compensation Securities” 
below. 

 
Table of Compensation, Excluding Compensation Securities 

 
 
 
 
 

Name and Position 

 
 
 

 
Year 

Salary, 
Consulting 

Fee, 
Retainer or 
Commission 

($) 

 
 
 
 
Bonus 

($) 

 
 
 
Committee or 

Meeting 
Fees($) 

 
 
 

Value of 
Perquisites ($) 

 
 

Value of all 
Other 

Compensation 
($) 

 
 
 

Total 
Compens 
ation ($) 

Jatin Bakshi (1) Former 
CFO & Corporate 
Secretary 

2025 
2024 

Nil 
30,000 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
30,000 
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Kulwant Malhi (2) Former 
CEO and Director 

2025 
2024 

Nil 
240,000 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
240,000 

Harveer Sidhu (3) Former 
President and Director 

2025 
2024 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Michael Charles 
Kelly (4) 
Former Director 

2025 
2024 

Nil 
12,000 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
12,000 

Steven McAuley (5) 
Former Director 

2025 
2024 

$14,606 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

$14,606 
N/A 

Stevenson Ty (6) 
Former Interim CFO 

2025 
2024 

$52,500 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

$52,500 
N/A 

Daniel Liu(7) 
Chief Executive 
Officer, Interim 
Chief Financial 
Officer and Director 

2025 
2024 

Nil N/A Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil N/A 

Hongming Luo(8) 
Director 

2025 
2024 

Nil N/A Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil N/A 

Tianrui Zhang(9) 
Director 

2025 
2024 

Nil N/A Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil N/A 

Litong Cao (10) Director and 
Chief Operating Officer 

2025 
2024 

$120,445 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

Nil 
N/A 

$120,445 
N/A 
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Notes: 
(1) Mr. Bakshi was appointed as CFO and Corporate Secretary on January 1, 2024 and resigned as CFO and Corporate Secretary on 

February 13, 2025. 
(2) Mr. Malhi served as CEO and a director until his resignation on January 30, 2025. Fees for 2024 were paid to Bullrun Capital Inc., a 

company controlled by Mr. Malhi. 
(3) Mr. Sidhu was first appointed as a director on July 8, 2020 and as President on January 13, 2022. Mr. Sidhu resigned as President 

on February 4, 2025 and resigned as a Director on February 4, 2025. 
(4) Mr. Kelly was first appointed as a director on February 11, 2021. Mr. Kelly resigned as a director on February 20, 2025. 
(5) Mr. McAuley was appointed as a director on February 13, 2025 and ceased to be a director on August 19, 2025, when he was not re-

elected at the annual general meeting. Mr. McAuley’s director fees consisted of a quarterly retainer of US$5,000 under his director 
compensation agreement. 

(6) Stevenson Ty was appointed as Interim CFO on February 13, 2025 and resigned effective June 30, 2026. Fees were paid to Ty Consulting 
Inc., a company controlled by Mr. Ty, for CFO and accounting services, and exclude reimbursed third-party costs. 

(7) Daniel Liu was appointed as CEO and a director on February 3, 2025 and as Interim CFO on June 30, 2026. 
(8) Hongming Luo was first appointed as director on February 4, 2025. 
(9) Tianrui Zhang was first appointed as director on August 19, 2025. 
(10) Litong Cao was first appointed as Chief Operating Officer on February 24, 2025, and director on August 19, 2025. Compensation 

includes 
$64,628 presented as research expense in the audited financial statements and $10,965 for December 2025 accrued at December 
31, 2025. From July 2025, the fee was US$8,000 per month. 

 
Other than as set forth above, no NEO of the Company has, during the most recently completed financial year, received 
compensation pursuant to: 

(a) any standard arrangement for the compensation of NEOs for their services in their capacity as NEOs, including any 
additional amounts payable for committee participation or special assignments; 

(b) any other arrangement, in addition to, or in lieu of, any standard arrangement, for the compensation of NEOs in their 
capacity as NEOs; or 

(c) any arrangement for the compensation of NEOs for services as consultants or expert. 

During the Company’s most recently completed financial year ended December 31, 2025, the Company did not provide any 
compensation to its directors, other than as set out in the disclosure above. Other than the director compensation agreement 
with Steven McAuley described under “Employment, Consulting and Management Agreements”, which ended when he ceased 
to be a director on August 19, 2025, the Company does not have any arrangements, standard or otherwise, pursuant to which 
non-NEO directors are compensated by the Company for their services in their capacity as directors, or for committee 
participation, involvement in special assignments or for services as consultants or experts. 

 
External Management Companies 

Mr. Ty provided his services as Interim CFO through Ty Consulting Inc., a company controlled by him, and all amounts disclosed 
for Mr. Ty were paid to Ty Consulting Inc. No other NEO or director of the Company was retained or employed by an external 
management company. 

Stock Options and Other Compensation Securities 

Outstanding Compensation Securities 

The following table discloses all compensation securities granted or issued to each NEO of the Company and to directors who 
were not NEOs of the Company, or a subsidiary of the Company, in the most recently completed financial year ended December 
31, 2025 for services provided or to be provided, directly or indirectly, to the Company, or a subsidiary of the Company. 
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Compensation Securities 

Name and 
Position 

Type of 
Compensation 

Security 

Number of 
compensation 

securities, 
number of 
underlying 

securities(1), 
and 

percentage of 
class(2) 

(%) 

Date of 
Issue or 
Grant 

Issue, 
conversion 
or exercise 

price 

($) 

Closing 
price of 

security or 
underlying 
security on 

date of 
grant ($) 

Closing 
price of 

security or 
underlying 
security at 

year end ($) 

Expiry 
Date 

Daniel Liu 
Chief Executive 
Officer and 
Director 

Nil Nil Nil Nil Nil Nil Nil 

Hongming Luo 
Director 

Nil Nil Nil Nil Nil Nil Nil 

Tianrui Zhang 
Director 

Nil Nil Nil Nil Nil Nil Nil 

Litong Cao 
Director and Chief 
Operating Officer 

Nil Nil Nil Nil Nil Nil Nil 

Steven McAuley 
Former Director 

Stock options 125,000 / 
125,000 / 

0.38% 

February 
13, 2025 

$0.075 $0.11 $0.22 February 13,
2030 

 Stock options 62,500 / 62,500 
/ 0.19% 

February 
13, 2025 

$0.50 $0.11 $0.22 February 13,
2030 

 Stock options 62,500 / 62,500 
/ 0.19% 

February 
13, 2025 

$1.00 $0.11 $0.22 February 13,
2030 

Stevenson Ty 
Former Interim CFO 

Nil Nil Nil Nil Nil Nil Nil 
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Notes: 
(1) The number of underlying securities is the same as the number of compensation securities (Options). 
(2) Percentage of class is based on 32,793,960 Common Shares issued and outstanding as at December 31, 2025. 
(3) Mr. McAuley was not re-elected as a director at the Company’s annual general meeting held on August 19, 2025. Of the 

250,000 stock options granted to him on February 13, 2025, 62,500 options exercisable at $1.00 had not vested and were forfeited on
August 19, 2025. The remaining 187,500 options, being 125,000 options exercisable at $0.075 and 62,500 options exercisable at $0.50,
expired unexercised on November 17, 2025, 90 days after he ceased to be a director. As at December 31, 2025, no director or named
executive officer held any compensation securities.

Exercise of Compensation Securities by Directors and NEOs: 

No compensation securities were exercised by Directors and NEOs during the financial year ended December 31, 2025. 

Summary of the Long-Term Incentive Plan 

The following is a summary of the key provisions of the Long-Term Incentive Plan. The following summary is qualified in all 
respects by the full text of the Long-Term Incentive Plan, a copy of which is attached hereto as Appendix “B”. 

All capitalized terms used but not defined in this section have the meaning ascribed thereto in the Long-Term Incentive Plan. 

The Long-Term Incentive Plan shall provide for the award of Restricted Share Units (“RSUs”), Performance Share Units (“PSUs”), 
Deferred Share Units (“DSUs”) and options to purchase Shares (“Options” and together with RSUs, PSUs, and DSUs, “Awards”) 
to Directors, Officers, Employees, Management Company Employees, Consultants (as such terms are defined by the Long-Term 
Incentive Plan) of the Company or a subsidiary of the Company and Eligible Charitable Organizations (as such term is defined 
by the Long-Term Incentive Plan and collectively, the “Eligible Persons”), as further described in the following summary. The 
RSUs, PSUs, DSUs and Options issuable to any Participant under the Long-Term Incentive Plan, or in the case of Options, any 
pre-existing stock option plan of the Company, shall be hereinafter referred to as “Incentive Securities”. 

Plan Administration 

The Long-Term Incentive Plan shall be administered and interpreted by the Board or, if the Board by resolution so decides, by 
a committee appointed by the Board. All actions taken and all interpretations and determinations made or approved by the 
Board in good faith shall be final and conclusive and shall be binding on any Participants of the Long-Term Incentive Plan and 
the Company, subject to any required approval of the Exchange. 

Shares Available for Awards 

The maximum aggregate number of Shares issuable in respect of all Incentive Securities granted or issued under the Company’s 
Security Based Compensation Plans, at any point, shall not exceed: 

a) with respect to a grant of Options, ten percent (10%) of the total number of issued and outstanding Shares on a non-
diluted basis at such point in time; and

b) with respect to a grant of DSUs, RSUs and PSUs, ten percent (10%) of the total number of issued and outstanding
Shares on a non-diluted basis at such point in time.

For greater certainty, this limitation applies to all Incentive Securities granted or issued under the Company’s Security Based 
Compensation Plans at any point in time, including those held by Related Persons (as a group) at any point in time. 

For the purposes of calculating the number of Shares reserved for issuance under the Long-Term Incentive Plan, each Option 
shall be counted as reserving one Share under the Long-Term Incentive Plan, and notwithstanding that the settlement and/or 
exercise of any RSU, DSU and PSU may be completed in cash, each RSU, DSU and PSU shall, in each case, be counted as reserving 
one Share under the Long-Term Incentive Plan. 

As Long-Term Incentive Plan is an evergreen plan, the number of Incentive Securities issuable under thereunder will replenish 
in an amount equal to the number of Shares issued pursuant to the exercise or vesting, as applicable, of such Incentive Securities 
at any point in time. Any Shares related to Awards which have been settled in cash, cancelled, surrendered, forfeited, expired 
or otherwise terminated without the issuance of such Shares shall be available again for granting Awards under the Long-Term 
Incentive Plan. 
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Participation Limits 

The Long-Term Incentive Plan provides the following limitations on grants: 
a) The maximum aggregate number of Shares issuable to any one Related Person at any point in time in respect of all 

Incentive Securities granted or issued under Security Based Compensation Plans shall not exceed five percent (5%) of 
the issued and outstanding Shares on a non-diluted basis, calculated at the date an Award is granted to the Related 
Person, unless the Company has obtained the requisite disinterested shareholder approval; 

b) The maximum aggregate number of Shares issuable to all Related Persons at any point in time in respect of all Incentive 
Securities granted or issued under Security Based Compensation Plans shall not exceed ten percent (10%) of the issued 
and outstanding Shares on a non-diluted basis, calculated on the date an Award is granted to a Related Person, unless 
the Company has obtained the requisite disinterested shareholder approval; 

c) The maximum aggregate number of Shares issuable to any one Related Person and the Associates of the Related 
Person in respect of all Incentive Securities granted or issued under Security Based Compensation Plans in any twelve 

(12) month period, shall not exceed five (5%) of the issued and outstanding Shares on a non-diluted basis, calculated on the 
date an Award is granted to such Related Person, unless the Company has obtained the requisite disinterested shareholder 
approval; 

d) The maximum aggregate number of Shares issuable to all Related Persons in respect of all Incentive Securities granted 
or issued under Security Based Compensation Plans in any twelve (12) month period, shall not exceed ten (10%) of the 
issued and outstanding Shares on a non-diluted basis, calculated on the date an Award is granted to a Related Person, 
unless the Company has obtained the requisite disinterested shareholder approval; and 

e) The maximum aggregate number of Shares issuable to all Investor Relations Service Providers in respect of all Incentive 
Securities granted or issued under Security Based Compensation Plans in any twelve (12) month period, shall not 
exceed two (2%) of the issued and outstanding Shares on a non-diluted basis, calculated on the date an Award is 
granted to an Investor Relations Service Provider. 

Eligibility and Participation 

Subject to the provisions of the Long-Term Incentive Plan (including, without limitation, restrictions on grants to Investor 
Relations Service Providers) and such other terms and conditions as the Board may prescribe, the Board may, from time to time, 
grant Awards of RSUs, PSUs, DSUs and Options to all categories of Eligible Persons, except that Eligible Charitable Organizations 
shall only be entitled to receive Options. 

 
Description of RSUs 

A RSU is a right awarded to a Participant to receive payment in Shares in accordance with the Long-Term Incentive Plan. Upon 
settlement, contingent upon the lapse of any restrictions, each RSU entitles the recipient Participant to receive a number of 
Shares equal to the number of RSUs credited to a Participant’s Account on vesting dates. 

RSUs shall be subject to such restrictions as the Board, in its discretion, may establish or determine in the applicable Award 
Agreement or at the time an Award is granted. Unless otherwise provided for in an Award Agreement, all RSUs will vest and 
become payable by the issuance of Shares at the end of the restricted period as specified by the Board in the applicable Award 
Agreement. Unless otherwise determined by the Board, upon the occurrence of a Change of Control, all restrictions upon any 
RSUs shall lapse immediately and all such RSUs shall become fully vested. 

Effect of Termination on RSUs 

Except as otherwise set forth in an applicable Award Agreement and subject to the provisions of the Long-Term Incentive Plan, 
RSUs shall be subject to the following conditions: 

Death: Upon death of a Participant, any RSUs granted to such Participant which, prior to the Participant’s death, had not vested, 
will be immediately and automatically forfeited and cancelled. Any RSUs granted to such Participant, which prior to the 
Participant’s death, had vested, will accrue to the Participant’s estate in accordance with the provisions of the Long-Term 
Incentive Plan. 
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Termination of Employment or Service for Cause: Where a Participant’s employment is terminated by the Company or a 
subsidiary of the Company for cause, or where a Participant’s consulting agreement is terminated as a result of the Participant’s 
breach, all RSUs granted to such Participant will immediately terminate without payment and be automatically forfeited and 
cancelled. 

Termination of Employment or Service without Cause, Voluntary Termination, or Retirement: Where a Participant’s 
employment is terminated by the Company or a subsidiary of the Company without cause, by voluntary termination, or due to 
Retirement, or where a Participant’s consulting agreement is terminated for a reason other than the Participant’s breach, any 
RSUs granted to such Participant which, prior to termination, had not vested, will be immediately and automatically forfeited 
and cancelled. Any RSUs granted to such Participant, which prior to termination, had vested, will accrue to the Participant in 
accordance with the provisions of the Long-Term Incentive Plan. 

Disability: Where a Participant becomes afflicted by a Disability, all RSUs granted to the Participant under the Long-Term 
Incentive Plan will continue to vest in accordance with the terms of such RSUs, provided, however, that no RSUs may be 
redeemed during a leave of absence. Where a Participant’s employment or consulting agreement with the Company or a 
subsidiary of the Company is terminated due to Disability, unless the applicable Award Agreement provides otherwise and 
subject to the provisions of the Long-Term Incentive Plan, all RSUs granted to the Participant under the Long-Term Incentive 
Plan that had not vested will immediately terminate without payment, be forfeited and cancelled and shall be of no further 
force or effect as of the date of termination determined by the Board, provided, however, that any RSUs granted to such 
Participant that, prior to the Participant’s termination due to Disability, had vested pursuant to term of the applicable Award 
Agreement will accrue to the Participant in accordance with the provisions of the Long-Term Incentive Plan. 

Directorships: Where a Participant ceases to be a Director for any reason, any RSUs granted to such Participant which, prior to 
cessation, have not vested, will immediately terminate without payment, be forfeited and cancelled . Any RSUs granted to such 
Participant, which prior to cessation, have vested, will accrue to the Participant in accordance with the provisions of the Long-
Term Incentive Plan. 

 
Description of PSUs 

A PSU is an Award that is awarded based on the attainment of performance criteria within a certain period, which criteria and 
period shall be selected, settled and determined by the Board. An Award Agreement may provide the Board with the right 
during a Performance Cycle or after it has ended, to revise Performance Criteria and Award amounts if unforeseen events occur. 

All PSUs will vest and become payable to the extent that the Performance Criteria set forth in the Award Agreement are satisfied 
for a Performance Cycle, as determined by the Board. Unless otherwise determined by the Board, upon the occurrence of a 
Change of Control event, all PSUs shall become fully vested. 

Effect of Termination on PSUs 

Except as otherwise set forth in an applicable Award Agreement and subject to the provisions of the Long-Term Incentive Plan, 
PSUs shall be subject to the following conditions: 

Death: Upon death of a Participant, any PSUs granted to such Participant which, prior to the Participant’s death, had not vested, 
will be immediately and automatically forfeited and cancelled. However, the Board may determine that certain PSUs have 
vested based on the extent which Performance Criteria have been satisfied in that portion of the Performance Cycle that has 
lapsed. Any PSUs granted to such Participant, which prior to the Participant’s death, had vested, will accrue to the Participant’s 
estate in accordance with the provisions of the Long-Term Incentive Plan. 

Termination of Employment or Service for Cause: Where a Participant’s employment is terminated by the Company or a 
subsidiary of the Company for cause, or where a Participant’s consulting agreement is terminated as a result of the Participant’s 
breach, all PSUs granted to such Participant will immediately terminate without payment and be automatically forfeited and 
cancelled. 
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Termination of Employment or Service without Cause, Voluntary Termination or Retirement: Where a Participant’s employment 
is terminated by the Company or a subsidiary of the Company without cause, by voluntary termination, or due to Retirement, 
or where a Participant’s consulting agreement is terminated for a reason other than the Participant’s breach, any PSUs granted 
to such Participant which, prior to termination, had not vested, will be immediately and automatically forfeited and cancelled. 
However, the Board may determine that certain PSUs have vested based on the extent which Performance Criteria have been 
satisfied in that portion of the Performance Cycle that has lapsed. Any PSUs granted to such Participant, which prior to 
termination, had vested, will accrue to the Participant in accordance with the provisions of the Long-Term Incentive Plan. 

Disability: Where a Participant becomes afflicted by a Disability, all PSUs granted to the Participant under the Long-Term 
Incentive Plan will continue to vest in accordance with the terms of such PSUs, provided, however, that no PSUs may be 
redeemed during a leave of absence. Where a Participant’s employment or consulting agreement with the Company or a 
subsidiary of the Company is terminated due to Disability, unless the applicable Award Agreement provides otherwise and 
subject to the provisions of the Long-Term Incentive Plan, all PSUs granted to the Participant under the Long-Term Incentive 
Plan that have not vested will immediately and automatically be forfeited and cancelled without further action and without any 
cost or payment, and the Participant shall have no right, title or interest therein whatsoever as of the date of termination 
determined by the Board, provided, however, that the Board may determine, in its sole discretion, the number of the 
Participant’s PSUs that will vest based on the extent to which the applicable Performance Criteria set forth in the Award 
Agreement have been satisfied in that portion of the Performance Cycle that has lapsed. The PSUs that the Board determines 
to have vested shall become payable in accordance with the Long-Term Incentive Plan. 

Directorships: Where a Participant ceases to be a Director for any reason, any PSUs granted to such Participant which, prior to 
cessation, had not vested, will immediately terminate without payment, be forfeited and cancelled. However, the Board may 
determine that certain PSUs have vested based on the extent which Performance Criteria have been satisfied in that portion of 
the Performance Cycle that has lapsed. Any PSUs granted to such Participant, which prior to cessation, had vested, will accrue to 
the Participant in accordance with the provisions of the Long-Term Incentive Plan. 

Description of DSUs 

A DSU is an Award that is payable after the effective date that a Participant ceases to be an Eligible Person under the Long-Term 
Incentive Plan, subject to certain vesting criteria. Unless otherwise determined by the Board, upon the occurrence of a Change 
of Control event, all DSUs shall become fully vested. 

The payment of DSUs will occur on the date that is designated by the Participant and communicated to the Company by the 
Participant in writing at least fifteen (15) days prior to the designated day, or such earlier date as the Participant and Company 
may agree. If no notice is given by the Participant for a designated day, the DSUs shall be payable on the first anniversary of the 
date on which the Participant ceases to be an Eligible Person for any reason or any earlier period on which the DSUs vested, as 
the case may be, at the sole discretion of the Participant. 

Election by Directors – DSUs 

Under the Long-Term Incentive Plan, Directors may elect to receive directorship fees in the form of DSUs, which election must 
be made within certain timeframes as specified in the Long-Term Incentive Plan. In case of an election by a Director, the number 
of DSUs to be credited shall be determined by dividing applicable directorship fees with the Market Price on the Grant Date of 
the DSUs or if more appropriate, another trading range that best represents the period for which the DSUs were earned (subject 
to minimum pricing requirements under Exchange policies). No fractional DSUs shall be credited to any Director. 

Description of Options 

An Option is an Award that gives a Participant the right to purchase one Share at a specified price in accordance with the terms 
of the Option and the Long-Term Incentive Plan. The exercise price of the Options shall be determined by the Board at the time 
the Option is granted but in no event shall such exercise price be lower than the Market Price permitted by the Exchange. 

The Board shall determine the vesting, performance and other conditions, if any, that must be satisfied before all or part of an 
Option may be exercised. Unless otherwise determined by the Board, upon the occurrence of a Change of Control event, all 
Options shall become fully vested. 

Options will be exercised pursuant to their applicable Award Agreement, which exercise shall be contingent upon receipt by 
the Company of a written notice of exercise set forth in the applicable Award Agreement and of a form of cash payment 
acceptable to the Company for the full purchase price of the Shares to be issued. In the event that the expiry date of an Option 
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falls during a Blackout Period, the expiry date of such Option shall automatically be extended to a date which is ten (10) Trading 
Days following the end of such Blackout Period, subject to no cease trade order being in place under applicable securities laws; 
provided that if an additional Blackout Period is subsequently imposed by the Company during the Extension Period, then such 
Extension Period shall be deemed to commence following the end of such additional Blackout Period to enable the exercise of 
such Option within ten (10) Trading Days following the end of the last imposed Blackout Period. 

Effect of Termination on Options 

Except as otherwise set forth in an applicable Award Agreement and subject to the provisions of the Long-Term Incentive Plan, 
Options shall be subject to the following conditions: 

Death: Upon death of a Participant, any Options held by such Participant at the date of death shall be exercisable (by an inheritor 
or the Participant’s estate) for a period of 120 days after the date of death or prior to the expiration of the Option, whichever 
is sooner, only to the extent the Participant was entitled to exercise the Option at the date of death of such Participant. 

Termination of Employment or Service for Cause: Where a Participant’s employment is terminated by the Company or a 
subsidiary of the Company for cause, or where a Participant’s consulting agreement is terminated as a result of the Participant’s 
breach, no Option shall be exercisable from the date of termination as determined by the Board. 

Termination of Employment or Service without Cause, Voluntary Termination or Retirement: Where a Participant’s employment 
is terminated by the Company or a subsidiary of the Company without cause, by voluntary termination, due to Retirement, or 
where a Participant’s consulting agreement is terminated for a reason other than the Participant’s breach, any Options held by 
such Participant at the date of termination shall be exercisable for a period of 90 days after the date of termination determined 
by the Board or prior to the expiration of the Option, whichever is sooner, only to the extent the Participant was entitled to 
exercise the Option at the date of termination. 

Disability: Where a Participant becomes afflicted by a Disability, all Options granted to the Participant under the Long-Term 
Incentive Plan will continue to vest in accordance with the terms of such Options. Where a Participant’s employment or 
consulting agreement is terminated by the Company or a subsidiary of the Company due to disability, any Options held by such 
Participant at the date of termination shall be exercisable for a period of 120 days after the date of termination determined by 
the Board or prior to the expiration of the Option, whichever is sooner, only to the extent the Participant was entitled to exercise 
the Option at the date of termination. 

Directorships: Where a Participant ceases to be a Director for any reason, any Options held by such Participant on the Cessation 
Date shall be exercisable for a period of 90 days (120 days in the event the Participant is afflicted with a Disability) after the 
Cessation Date or prior to the expiration of the Option, whichever is sooner, only to the extent the Director was entitled to 
exercise the Option at the Cessation Date. 

Eligible Charitable Organizations: Where, in the case of Eligible Charitable Organizations, a Participant ceases to be an Eligible 
Person due to no longer being an Eligible Charitable Organization, any Options held by such Participant on the Cessation Date 
shall be exercisable for a period of 90 days after the Cessation Date or prior to the expiration of the Option, whichever is sooner, 
only to the extent the Eligible Charitable Organization was entitled to exercise the Option at the Cessation Date. 

 
Non-Transferability of Awards 

No Award and no right under any such Award, shall be assignable, alienable, saleable, or transferable by a Participant otherwise 
than by will or by the laws of descent and distribution. No Award and no right under any such Award, may be pledged, alienated, 
attached, or otherwise encumbered, and any purported pledge, alienation, attachment, or encumbrance thereof shall be void 
and unenforceable against the Company. 

Shareholder Approval of the Long-Term Incentive Plan 

The Company must obtain shareholder approval of the Long-Term Incentive Plan: (i) within three years after institution; and 

(ii) within every three years thereafter. 
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Amendment and Termination of the Long-Term Incentive Plan 

 
The Board may at any time or from time to time, in its sole and absolute discretion, amend, suspend, terminate or discontinue 
the Long-Term Incentive Plan and may amend the terms and conditions of any Awards granted thereunder, subject to (a) any 
required approval of any applicable regulatory authority or Exchange, and (b) any required approval of shareholders in 
accordance with the rules and policies of the Exchange or applicable law. Without limitation, shareholder approval shall not be 
required for the following amendments: 

a) amendments to fix typographical errors; 

b) amendments to clarify existing provisions of the Long-Term Incentive Plan that do not have the effect of altering the 
scope, nature and intent of such provisions; and 

c) amendments that are necessary to comply with applicable law or the requirements of the Exchange. 

If the Long-Term Incentive Plan is terminated, Awards granted or issued prior to the date of termination shall remain outstanding 
and in effect in accordance with their applicable terms and conditions. 

Amendments and Cancellation of Awards 

In accordance with the policies of the Exchange, the terms of an Award may not be amended once issued, unless otherwise 
approved by the Exchange and subject to compliance with applicable laws. In the event Exchange approval is received for the 
amendment of an Award, no amendment shall be made which would impair the rights of any Participant, without such 
Participant’s consent, provided that no such consent shall be required if the amendment is: (a) either required or advisable in 
respect of compliance with any law, regulation or requirement of any accounting standard; or (b) not reasonably likely to 
significantly diminish the benefits provided under such Award. In accordance with the policies of the Exchange, if an Award is 
cancelled prior to its expiry date, the Company shall not grant new Awards to the same Participant until 30 days have elapsed 
from the date of cancellation. 

As of the date of this Circular, no Awards are outstanding under the Long-Term Incentive Plan or the 
Company’s former stock option plan. 

Employment, Consulting and Management Agreements 

Other than as described below, the Company is not party to any employment, consulting or management agreement with an 
NEO or a person performing services of a similar capacity. 

 

Participant Position Compensation 
Structure 

Change of Control 
Provisions 

Severance/Termination 
Provisions 

Estimated 
Incremental 
Payments 

Litong Cao COO USD $100,000 per 
year, payable in 
arrears 

One-time payment 
equal to 6 months’ fee 

3 months’ fee if 
terminated without cause 
or upon constructive 
dismissal 

Termination without 
cause: US$25,000; 
Change of Control: 
US$50,000 
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Daniel Liu CEO and 
Interim 
CFO 

No 
employment or 
consulting 
agreement; no 
compensation 
paid in 2025 

None None Nil 

Stevenson Ty 
(through Ty 
Consulting Inc.) 

Former 
Interim 
CFO 

$5,000 per 
month for CFO and 
accounting services 
from March 2025 
($2,500 for February 
2025); ended on his 
resignation effective 

June 30, 2026 

None None Nil 

Steven McAuley Former 
Director 

Director 
compensation 
agreement 
effective 
February 
12, 2025: US$5,000 
quarterly retainer, 
reimbursement of 
reasonable expenses 
and 250,000 stock 
options; ended when 
he ceased to be a 
director on August 

19, 2025 

None None Nil 
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Other than set out in this Circular, there are no arrangements for compensation with respect to the termination of NEOs, 
included in the event of a change of control. 

Oversight and Description of Director and Named Executive Officer Compensation 

The objective of the Company’s compensation program is to compensate the executive officers for their services to the 
Company at a level that is both in line with the Company’s fiscal resources and competitive with companies at a similar stage 
of development. The Board oversees compensation for the Company. 

The Board must consider not only the Company’s financial situation at the time of determining executive compensation, but 
also the Company’s estimated financial situation for both mid and long-term projections. An element of executive compensation 
that is available to the Company is the issuance of stock options, which do not require the Company to make any cash 
disbursements. 

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

Given the Company’s current size and stage of development, the Board has not created or appointed a compensation 
committee. All tasks related to developing and monitoring the Company’s approach to compensation of the Company’s NEOs 
and directors are performed by the Board. Compensation of the Company’s NEOs, directors and employees or consultants, if 
any, is reviewed, recommended and approved by the Board without reference to any specific formula or criteria. NEOs that are 
also directors of the Company are involved in discussion relating to compensation, and disclose their interest in and abstain 
from voting on any compensation decisions relating to them, as applicable, in accordance with applicable corporate legislation. 

In making compensation decisions, the Board strives to find a balance between short-term and long-term compensation and 
cash versus equity incentive compensation. Base salaries or fees and discretionary cash bonuses primarily reward recent 
performance and incentive stock options encourage NEOs and directors to continue to deliver results over a longer period of 
time and serve as a retention tool. The annual salary or fee for each NEO, as applicable, is determined by the Board based on 
the level of responsibility and experience of the individual, the relative importance of the position to the Company, the 
professional qualifications of the individual and the performance of the individual over time. Each NEO’s performance and salary 
or fees are to be reviewed periodically. Increases in salary or fees are evaluated on an individual basis and are performance and 
market-based. The amount and award of cash bonuses to key executives and senior management is discretionary, depending 
on, among other factors, the financial performance of the Company and the position of each individual. 

Bonus Payments 

Each of the executive officers, as well as all employees, is eligible for an annual bonus, payable in cash or through option- based 
compensation. The amount paid is based on the Board’s assessment of the Company’s performance for the year. Factors 
considered in determining bonus amounts include individual performance, financial criteria (such as cash flow and share price 
performance) and operational criteria (such as the attainment of corporate and technology milestones.) 

During financial years ended December 31, 2025 and December 31, 2024, the Company did not pay out bonuses, payable in 
cash or through option-based compensation. 

Equity Participation 

The Company believes that encouraging its executives and employees to become shareholders is the best way of aligning their 
interests with those of its shareholders. Equity participation is accomplished through the Company’s Long-Term Incentive Plan. 
Awards are granted to executives and employees taking into account a number of factors, including the amount and term of 
Awards previously granted, base salary and bonuses and competitive factors. The amounts and terms of Awards are determined 
by the Board. 

Given the evolving nature of the Company’s business, the Board continues to review and redesign the overall compensation 
plan for senior management so as to continue to address the objectives identified above. 
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Benefits and Perquisites 

No perquisites were provided to NEOs or directors in the financial year ended December 31, 2025. 

Hedging by Directors or NEOs 

The Company has not, to date, adopted a policy restricting its executive officers and directors from purchasing financial 
instruments, including, for greater certainty, prepaid variable forward contracts, equity swaps, collars, or units of exchange 
funds, which are designed to hedge or offset a decrease in market value of equity securities granted as compensation or held, 
directly or indirectly, by executive officers or directors. The Company is not, however, aware of any directors of officers having 
entered into this type of transaction. 

As of the date of this Circular, Awards under the Long-Term Incentive Plan are the only equity security element awarded by the 
Company to its executive officers and directors. 

Pension Disclosure 

The Company does not have any pension or retirement plan which is applicable to the NEOs or directors. The Company has not 
provided compensation, monetary or otherwise, to any person who now or previously has acted as an NEO of the Company, in 
connection with or related to the retirement, termination or resignation of such person, and the Company has provided no 
compensation to any such person as a result of a change of control of the Company. 

 
SECURITIES AUTHORIZED FOR ISSUANCE UNDER SECURITY-BASED COMPENSATION PLANS 

The Company has a rolling security-based compensation plan providing for the issuance of up to 20% of its issued and 
outstanding shares, effective August 19, 2025, which replaced the Company’s 10% rolling stock option plan dated January 12, 
2022. The table below sets out, as at December 31, 2025, all required information relating to compensation plans under which 
equity securities of the Company are authorized for issuance. 

 

Plan Category Number of securities to be 
issued upon exercise of 

outstanding options 

(a) 

Weighted-average exercise 
price of outstanding options 

(b) 

Number of securities 
remaining available for 
future issuance under 

equity compensation plans 
(excluding securities 

reflected in column (a)) 

(c) 

Equity compensation plans 
approved by securityholders 
Long-Term Incentive Plan 
(approved by 
securityholders on August 
19, 2025) 

Nil N 

/ 

A 

6,558,792(1) 

Equity compensation plans 
not approved by 
securityholders – N/A 

N/A N/A N/A 

Total Nil 
 

6,558,792 

• (1) Represents 20% of the 32,793,960 Common Shares outstanding as at December 31, 2025, being 3,279,396 Common 
Shares for Options and 3,279,396 Common Shares for RSUs, PSUs and DSUs. No Awards were outstanding as at December 
31, 2025. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No director, executive officer, proposed nominee for election as a director, or associate of any of them is, or at any time since January 
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1, 2025 has been, indebted to the Company, and no indebtedness of any such person has been the subject of a guarantee, support 
agreement, letter of credit or similar arrangement provided by the Company. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Unless otherwise disclosed herein, no informed person or proposed nominee for election as a director, or any associate or 
affiliate of any of the foregoing, has or has had any material interest, direct or indirect, in any transaction or proposed 
transaction since the commencement of the Company’s most recently completed financial year, which has materially affected 
or will materially affect the Company or any of its subsidiaries. 

(a) On January 30, 2025, Daniel Liu, Hongming Luo, Tianrui Zhang and certain other individuals entered into debt assignment 
agreements with 1399776 B.C. Ltd. to acquire an aggregate of $574,750 of indebtedness owing by the Company to 1399776 
B.C. Ltd., for aggregate consideration of $550,000. This included $148,390 acquired by Mr. Liu, $148,390 acquired by Mr. Zhang 
and $37,097 acquired by Mr. Luo. (b) On February 13, 2025, the Company issued 7,900,000 Common Shares at a deemed price 
of $0.05 per share to settle $395,000 of indebtedness, including 1,500,000 Common Shares to Daniel Liu ($75,000), 741,950 
Common Shares to Hongming Luo ($37,097.50) and 1,500,000 Common Shares to Tianrui Zhang ($75,000). The participation of 
Mr. Liu and Mr. Luo was a related party transaction under MI 61-101, exempt from the formal valuation and minority approval 
requirements under sections 5.5(a) and 5.7(1)(a) of MI 61-101. (c) On February 21, 2025, the Company closed a non-brokered 
private placement of 7,500,000 units at $0.05 per unit. Each unit consisted of one Common Share and one warrant exercisable 
at $0.075 until February 21, 2027. $179,750 of the subscription price was satisfied by the settlement of indebtedness, including 
1,467,800 units issued to Mr. Liu ($73,390) and 1,467,800 units issued to Mr. Zhang ($73,390). Mr. Luo subscribed for 284,000 
units for $14,200. (d) Under a subscription agreement dated February 23, 2026, Mindfulness Management Limited acquired 
4,761,904 special warrants at US$0.21 per special warrant, for US$1,000,000, in the first tranche of the Company’s special 
warrant financing, which closed on March 19, 2026. The special warrants converted into 4,761,904 Common Shares, 
representing approximately 11.25% of the outstanding Common Shares as at the Record Date. 

MANAGEMENT CONTRACTS 
No management functions of the Company are to any substantial degree performed other than by the directors or executive 
officers of the Company. 

OTHER MATTERS 

The Board is not aware of any other matters which it anticipates will come before the Meeting as of the date of mailing of this 
Circular. 

ADDITIONAL INFORMATION 

Additional information relating to the Company can be obtained under the Company’s corporate profile on SEDAR + at 
www.sedarplus.ca. Financial information about the Company is provided in the Company’s December 31, 2025 comparative 
annual financial statements, auditor’s report thereon and related management discussion and analysis which can also be found 
on SEDAR + under the Company’s corporate profile at www.sedarplus.ca. Additional financial information concerning the 
Company may be obtained by any securityholder of the Company free of charge by contacting the Company by telephone at +1 
(778) 200-4124 

APPROVAL OF THE BOARD OF DIRECTORS 

The contents of this Information Circular have been approved, and the delivery of it to each Shareholder of the Company entitled 
thereto and to the appropriate regulatory agencies, has been authorized by the Board. 

Dated at Vancouver, British Columbia, as at September 23, 2026. 

 
ON BEHALF OF THE BOARD OF DIRECTORS 
signed “Daniel Liu” 

Daniel Liu 

Chief Executive Officer and Director 
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APPENDIX “A” 

REPUBLIC TECHNOLOGIES INC. 

AUDIT COMMITTEE CHARTER 

1. PURPOSE AND PRIMARY RESPONSIBILITY 

1.1 This charter sets out the Audit Committee’s purpose, composition, member qualification, member appointment and 
removal, responsibilities, operations, manner of reporting to the Board of Directors (the “Board”) of Republic Technologies Inc. 
(formerly Beyond Medical Technologies Inc.) (the “Company”), annual evaluation and compliance with this charter. 

1.2 The primary responsibility of the Audit Committee is that of oversight of the financial reporting process on behalf of 
the Board. This includes oversight responsibility for financial reporting and continuous disclosure, oversight of external audit 
activities, oversight of financial risk and financial management control, and oversight responsibility for compliance with tax and 
securities laws and regulations as well as whistle blowing procedures. The Audit Committee is also responsible for the other 
matters as set out in this charter and/or such other matters as may be directed by the Board from time to time. The Audit 
Committee should exercise continuous oversight of developments in these areas. 

2. MEMBERSHIP 

2.1 At least one of the members of the Audit Committee must be an independent director of the Company as defined 
in sections 1.4 and 1.5 of National Instrument 52-110 – Audit Committees (“NI 52-110”). 

2.2 The Audit Committee will consist of at least two members, all of whom shall be financially literate, provided that an 
Audit Committee member who is not financially literate may be appointed to the Audit Committee if such member becomes 
financially literate within a reasonable period of time following his or her appointment. If required under the rules or policies 
of an applicable exchange, the Audit Committee will consist of at least that many members, all of whom shall meet the 
experience and financial literacy requirements of such exchange and of NI 52-110. 

2.3 The members of the Audit Committee will be appointed annually (and from time to time thereafter to fill vacancies 
on the Audit Committee) by the Board. An Audit Committee member may be removed or replaced at any time at the discretion 
of the Board and will cease to be a member of the Audit Committee on ceasing to be an independent director. 

The Chair of the Audit Committee will be appointed by the Board. 

3. AUTHORITY 

3.1 In addition to all authority required to carry out the duties and responsibilities included in this charter, the Audit 
Committee has specific authority to: 

(a) engage, set and pay the compensation for independent counsel and other advisors as it determines necessary to 
carry out its duties and responsibilities, and any such consultants or professional advisors so retained by the Audit 
Committee will report directly to the Audit Committee; 

(b) communicate directly with management and any internal auditor, and with the external auditor without 
management involvement; and 

(c) incur ordinary administrative expenses that are necessary or appropriate in carrying out its duties, which expenses 
will be paid for by the Company. 

4. DUTIES AND RESPONSIBILITIES 

The duties and responsibilities of the Audit Committee include: 

(a) recommending to the Board the external auditor to be nominated by the Board; 

(b) recommending to the Board the compensation of the external auditor to be paid by the Company in connection with (i) 
preparing and issuing the audit report on the Company’s financial statements, and (ii) performing other audit, review or 
attestation services; 
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(c) reviewing the external auditor’s annual audit plan, fee schedule and any related services proposals (including meeting 
with the external auditor to discuss any deviations from or changes to the original audit plan, as well as to ensure that no 
management restrictions have been placed on the scope and extent of the audit examinations by the external auditor or 
the reporting of their findings to the Audit Committee); 

(d) overseeing the work of the external auditor; 

(e) ensuring that the external auditor is independent by receiving a report annually from the external auditors with respect 
to their independence, such report to include disclosure of all engagements (and fees related thereto) for non-audit 
services provided to Company; 

(f) ensuring that the external auditor is in good standing with the Canadian Public Accountability Board by receiving, at least 
annually, a report by the external auditor on the audit firm’s internal quality control processes and procedures, such report 
to include any material issues raised by the most recent internal quality control review, or peer review, of the firm, or any 
governmental or professional authorities of the firm within the preceding five years, and any steps taken to deal with such 
issues; 

(g) ensuring that the external auditor meets the rotation requirements for partners and staff assigned to the Company’s 
annual audit by receiving a report annually from the external auditors setting out the status of each professional with 
respect to the appropriate regulatory rotation requirements and plans to transition new partners and staff onto the audit 
engagement as various audit team members’ rotation periods expire; 

(h) reviewing and discussing with management and the external auditor the annual audited and quarterly unaudited financial 
statements and related Management Discussion and Analysis (“MD&A”), including the appropriateness of the Company’s 
accounting policies, disclosures (including material transactions with related parties), reserves, key estimates and 
judgements (including changes or variations thereto) and obtaining reasonable assurance that the financial statements 
are presented fairly in accordance with IFRS and the MD&A is in compliance with appropriate regulatory requirements; 

(i) reviewing and discussing with management and the external auditor major issues regarding accounting principles and 
financial statement presentation including any significant changes in the selection or application of accounting principles 
to be observed in the preparation of the financial statements of the Company and its subsidiaries; 

 
(j) reviewing and discussing with management and the external auditor the external auditor’s written communications to the 

Audit Committee in accordance with generally accepted auditing standards and other applicable regulatory requirements 
arising from the annual audit and quarterly review engagements; 

(k) reviewing and discussing with management and the external auditor all earnings press releases, as well as financial 
information and earnings guidance provided to analysts and rating agencies prior to such information being disclosed; 

(l) reviewing the external auditor’s report to the shareholders on the Company’s annual financial statements; 

(m) reporting on and recommending to the Board the approval of the annual financial statements and the external auditor’s 
report on those financial statements, the quarterly unaudited financial statements, and the related MD&A and press 
releases for such financial statements, prior to the dissemination of these documents to shareholders, regulators, analysts 
and the public; 

(n) satisfying itself on a regular basis through reports from management and related reports, if any, from the external auditors, 
that adequate procedures are in place for the review of the Company’s disclosure of financial information extracted or 
derived from the Company’s financial statements that such information is fairly presented; 

(o) overseeing the adequacy of the Company’s system of internal accounting controls and obtaining from management and 
the external auditor summaries and recommendations for improvement of such internal controls and processes, together 
with reviewing management’s remediation of identified weaknesses; 

(p) reviewing with management and the external auditors the integrity of disclosure controls and internal controls over 
financial reporting; 
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(q) reviewing and monitoring the processes in place to identify and manage the principal risks that could impact the financial 
reporting of the Company and assessing, as part of its internal controls responsibility, the effectiveness of the over-all 
process for identifying principal business risks and report thereon to the Board; 

(r) satisfying itself that management has developed and implemented a system to ensure that the Company meets its 
continuous disclosure obligations through the receipt of regular reports from management and the Company’s legal 
advisors on the functioning of the disclosure compliance system, (including any significant instances of non-compliance 
with such system) in order to satisfy itself that such system may be reasonably relied upon; 

(s) resolving disputes between management and the external auditor regarding financial reporting; 

(t) establishing procedures for: 

(i) the receipt, retention and treatment of complaints received by the Company from employees and others 
regarding accounting, internal accounting controls or auditing matters and questionable practises relating 
thereto; and 

(ii) the confidential, anonymous submission by employees of the Company of concerns regarding questionable 
accounting or auditing matters. 

 
(u) reviewing and approving the Company’s hiring policies with respect to partners or employees (or former partners or 

employees) of either a former or the present external auditor; 

(v) pre-approving all non-audit services to be provided to the Company or any subsidiaries by the Company’s external auditor; 

(w) overseeing compliance with regulatory authority requirements for disclosure of external auditor services and Audit 
Committee activities; 

(x) establishing procedures for: 

(i) reviewing the adequacy of the Company’s insurance coverage, including the Directors’ and Officers’ insurance 
coverage; 

(ii) reviewing activities, organizational structure, and qualifications of the Chief Financial Officer (“CFO”) and the staff 
in the financial reporting area and ensuring that matters related to succession planning within the Company are 
raised for consideration at the Board; 

 
(iii) obtaining reasonable assurance as to the integrity of the Chief Executive Officer (“CEO”) and other senior 

management and that the CEO and other senior management strive to create a culture of integrity throughout 
the Company; 

(iv) reviewing fraud prevention policies and programs, and monitoring their implementation; 

(v) reviewing regular reports from management and others (e.g., external auditors, legal counsel) with respect to the 
Company’s compliance with laws and regulations having a material impact on the financial statements including: 

(A) tax and financial reporting laws and regulations; 

(B) legal withholding requirements; 

(C) environmental protection laws and regulations; and 

(D) other laws and regulations which expose directors to liability. 

4.2 A regular part of Audit Committee meetings involves the appropriate orientation of new members as well as the 
continuous education of all members. Items to be discussed include specific business issues as well as new accounting and 
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securities legislation that may impact the organization. The Chair of the Audit Committee will regularly canvass the Audit 
Committee members for continuous education needs and in conjunction with the Board education program, arrange for such 
education to be provided to the Audit Committee on a timely basis. 
4.3 On an annual basis the Audit Committee shall review and assess the adequacy of this charter taking into account all 
applicable legislative and regulatory requirements as well as any best practice guidelines recommended by regulators or stock 
exchanges with whom the Company has a reporting relationship and, if appropriate, recommend changes to the Audit 
Committee charter to the Board for its approval. 

5. MEETINGS

5.1 The quorum for a meeting of the Audit Committee is a majority of the members of the Audit Committee. 

5.2 The Chair of the Audit Committee shall be responsible for leadership of the Audit Committee, including scheduling and 
presiding over meetings, preparing agendas, overseeing the preparation of briefing documents to circulate during the meetings 
as well as pre-meeting materials, and making regular reports to the Board. The Chair of the Audit Committee will also maintain 
regular liaison with the CEO, CFO, and the lead external audit partner. 

5.3 The Audit Committee will meet in camera separately with each of the CEO and the CFO of the Company at least 
annually to review the financial affairs of the Company. 

5.4 The Audit Committee will meet with the external auditor of the Company in camera at least once each year, at such 
time(s) as it deems appropriate, to review the external auditor’s examination and report. 

5.5 The external auditor must be given reasonable notice of, and has the right to appear before and to be heard at, each 
meeting of the Audit Committee. 

5.6 Each of the Chair of the Audit Committee, members of the Audit Committee, Chair of the Board, external auditor, 
CEO, CFO or secretary shall be entitled to request that the Chair of the Audit Committee call a meeting which shall be held 
within 48 hours of receipt of such request to consider any matter that such individual believes should be brought to the 
attention of the Board or the shareholders. 

6. REPORTS

6.1 The Audit Committee will report, at least annually, to the Board regarding the Audit Committee’s 
examinations and recommendations. 

6.2 The Audit Committee will report its activities to the Board to be incorporated as a part of the minutes of 
the Board meeting at which those activities are reported. 

7. MINUTES

7.1 The Audit Committee will maintain written minutes of its meetings, which minutes will be filed with the 
minutes of the meetings of the Board. 

8. ANNUAL PERFORMANCE EVALUATION 

8.1 The Board will conduct an annual performance evaluation of the Audit Committee, taking into account the 
Charter, to determine the effectiveness of the Committee. 
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APPENDIX “B” 

LONG-TERM INCENTIVE PLAN 

REPUBLIC TECHNOLOGIES INC. 

(the “Company”) 

SECTION 1 ESTABLISHMENT AND PURPOSE OF THE PLAN 

The Company wishes to establish this long-term incentive plan (“Plan”). The purpose of this Plan is to promote the long-
term success of the Company and the creation of shareholder value by: (a) encouraging the attraction and retention of 
Eligible Persons (as such term is defined below); (b) encouraging such Eligible Persons to focus on critical long-term 
objectives; and (c) promoting greater alignment of the interests of such Eligible Persons with the interests of the Company, 
in each case as applicable to the type of Eligible Person to whom an Award is granted. 

This Plan provides for the grant of Restricted Share Units, Performance Share Units, Deferred Share Units and Options to 
Eligible Persons, as further described herein. 

This Plan is a “rolling up to 20%” security based compensation plan, permitting outstanding Incentive Securities in a 
maximum aggregate amount that is equal to twenty percent (20%) of the issued and outstanding Shares at the date of 
any Award, pursuant to which (i) the aggregate number of Shares that are issuable pursuant to the exercise of Options 
granted under this Plan or pursuant to any other Security Based Compensation Plan (as such term is defined below) shall 
not exceed ten percent (10%) of the issued and outstanding Shares as at the date of any Option grant; and (ii) the aggregate 
number of Shares that are issuable pursuant to the settlement of RSUs, PSUs and DSUs granted under this Plan or pursuant 
to any other Security Based Compensation Plan shall not exceed ten percent (10%) of the issued and outstanding Shares 
as at the date of any grant of RSUs, PSUs or DSUs. 

SECTION 2 DEFINITIONS 

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

(a) “Award” means any award of RSUs, PSUs, DSUs or Options granted under this Plan or, in the case of Options, any
pre-existing stock option plan of the Company;

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

(c) “Board” means the board of directors of the Company; 

(d) “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 publicly undisclosed confidential
information pertaining to the Company;

(e) “Cessation Date” means the effective date on which a Participant ceases to be an Eligible Person for any reason; 

(f) “Change of Control” means the occurrence of any one or more of the following events:
(i) a reorganization, amalgamation, merger, acquisition or other business combination (or a plan of arrangement 

in connection with any of the foregoing), other than solely involving the Company and any one or more of its
affiliates, with respect to which all or substantially all of the persons who were the beneficial owners of the
Shares and other securities of the Company immediately prior to such reorganization, amalgamation, merger,
acquisition, business combination or plan of arrangement do not, following the completion of such
reorganization, amalgamation, merger, acquisition, business combination or plan of arrangement, beneficially
own, directly or indirectly, more than 50% of the resulting voting rights (on a fully-diluted basis) of the Company 
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or its successor; the sale, exchange or other disposition to a person other than an affiliate of the Company of 
all, or substantially all of the Company’s assets; 

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

(iii) a change in the composition of the Board, which occurs at a single meeting of the shareholders of the Company 
or upon the execution of a shareholders’ resolution, such that individuals who are members of the Board
immediately prior to such meeting or resolution cease to constitute a majority of the Board, without the Board, 
as constituted immediately prior to such meeting or resolution, having approved of such change; or

(iv) 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 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 Company (regardless of whether a meeting has been called to elect
directors);

For the purposes of the foregoing, “Voting Securities” means Shares and any other shares entitled to vote for the 
election of directors and shall include any security, whether or not issued by the Company, which are not shares 
entitled to vote for the election of directors but are convertible into or exchangeable for shares which are entitled 
to vote for the election of directors including any options or rights to purchase such shares or securities; 

(g) “Charitable Organization” means “charitable organization” as defined in the Tax Act; 

(h) “Committee” means such committee of the Board performing functions in respect of compensation as may be
determined by the Board from time to time;

(i) “Company” means Republic Technologies Inc.., a company incorporated under the Business Corporations Act (British 
Columbia), and any of its successors;

(j) “Consultant” means, in relation to the Company, an individual (other than a Director, Officer or Employee of the
Company or of any subsidiary of the Company) or entity that:

(i) is engaged to provide services to the Company or any subsidiary of the Company, other than services provided in
relation to a distribution (as such term defined in the Securities Act);

(ii) provides the services under a written contract with the Company or any subsidiary of the Company; and 

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

(k) “Deferred Share Unit” or “DSU” means a right to receive on a deferred basis a payment in Shares as provided in
Section 5.3 hereof and subject to the terms and conditions of this Plan and the applicable Award Agreement;

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

(m) “Director” means a director of the Company or a subsidiary of the Company, or an individual performing a similar
function or occupying a similar position for the Company or a subsidiary of the Company;

(n) “Disability” means any disability with respect to a Participant which the Board, in its sole and unfettered discretion, 
considers likely to prevent permanently the Participant from:
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(i) being employed or engaged by the Company, its subsidiaries or another employer, in a position the same as or
similar to that in which he was last employed or engaged by the Company or its subsidiaries; or

(ii) acting as a Director or Officer; 

(o) “DSU Payment Date” has the meaning set out in Subsection 5.3.5; 

(p) “Effective Date” has the meaning set out in Section 8; 

(q) “Election Form” means the form to be completed by a Director specifying the amount of Fees he or she wishes to
receive in DSUs under this Plan;

(r) “Eligible Charitable Organization” means: 

(i) any Charitable Organization or Public Foundation which is a Registered Charity, but is not a Private Foundation; or 

(ii) a Registered National Arts Service Organization; 

(s) “Eligible Person” means a Director, Officer, Employee, Management Company Employee, Consultant of the
Company or a subsidiary of the Company or Eligible Charitable Organization;

(t) “Employee” means:

(i) an individual who is considered an employee of the Company or a subsidiary of the Company under the Tax
Act and for whom income tax, employment insurance and Canada Pension Plan deductions must be made at
source;

(ii) an individual who works full-time for the Company or 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 Company over the details and methods of work as an employee of the Company or of the subsidiary, as
the case may be, but for whom income tax deductions are not made at source; or

(iii) an individual who works for the Company or a subsidiary of the Company on a continuing and regular basis,
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 Company over the details and methods of work as an employee of the
Company or the subsidiary, as the case may be, but for whom income tax deductions are not made at source.

(u) “Exchange” means the Canadian Securities Exchange, and, if applicable, any other stock exchange on which the
Shares are listed;

(v) “Extension Period” has the meaning set out in Section 5.4.5; 

(w) “Fees” means the annual board retainer, chair fees, meeting attendance fees or any other fees payable to a Director 
by the Company;

(x) “Grant Date” means, for any Award, the date specified in an Award Agreement as the date on which an Award is
granted;

(y) “Incentive Securities” means the Options, DSUs, RSUs and PSUs issuable to any Participant under this Plan or, in the 
case of Options, any pre-existing stock option plan of the Company;

(z) “Initial Shareholder Approval” has the meaning set out in Section 8; 

(aa) “Investor Relations Activities” means “Investor Relations Activities” as defined in Policy 1 of the Canadian 
Securities Exchange; 



35 

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

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

(dd) “Market Price” means the market price per Share as determined by the Board, provided that if the Company is
listed on an Exchange, such price shall not be less than the minimum price permitted by such Exchange and, while
the Company is listed on the Canadian Securities Exchange such price shall not be less than the greater of:

(i) $0.05; and 

(ii) the closing market price per Share on the Trading Day prior to the Grant Date; and (iii) the closing market price
per Share on the Grant Date, with respect to the pricing of Options.

(ee) “Officer” means: 

(i) the chair or vice chair of the board of directors, or the chief executive officer, chief operating officer, chief
financial officer, president, vice president, secretary, assistant secretary, treasurer, assistant treasurer or
general manager of the Company or a subsidiary of the Company;

(ii) an individual who is designated as an officer under a bylaw or similar authority of the Company or a subsidiary
of the Company; or

(iii) an individual who performs functions similar to those normally performed by an individual referred to in
paragraphs (i) or (ii) directly above;

(ff) “Option” means an option to purchase Shares granted pursuant to, or governed by, this Plan and any pre-existing 
stock option plan of the Company; 

(gg) “Option Plan” means the Company’s Stock Option Plan adopted by the Board on November 27, 2017, as may be 
amended or restated from time to 

(hh) “Participant” means any Eligible Person to whom Awards are granted; 

(ii) “Participant’s Account” means a notional account maintained for each Participant’s participation in this Plan which
will show any Incentive Securities credited to a Participant from time to time;

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

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

(ll) “Performance Share Unit” or “PSU” means a right awarded to a Participant to receive a payment in Shares as
provided in Section 5.2 hereof and subject to the terms and conditions of this Plan and the applicable Award
Agreement;

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

(nn) “Private Foundation” means “private foundation” as defined in the Tax Act; 
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(oo) “Public Foundation” means “public foundation” as defined in the Tax Act; 

(pp)“Registered Charity” means “registered charity” as defined in the Tax Act; 

(qq) “Registered National Arts Service Organization” means “registered national arts service organization” as defined 
in the Tax Act; 

(rr) “Related Person” means a person or an entity who, with respect to the Company, qualifies as a “related person” (as 
such term is defined under Section 2.22 of National Instrument 45-106 – Prospectus Exemptions); 

(ss) “Restriction Period” means the time period between the Grant Date and the Vesting Date of an Award of RSUs 
specified by the Board in the applicable Award Agreement, which is subject to the requirements of this Plan with 
respect to vesting; 

(tt) “Restricted Share Unit” or “RSU” means a right awarded to a Participant to receive a payment in Shares as provided 
in Section 5.1 hereof and subject to the terms and conditions of this Plan and the applicable Award Agreement; 

(uu) “Retirement” means retirement from active employment with the Company or a subsidiary of the Company with 
the consent of an Officer; 

(vv) “Security Based Compensation Plans” has the meaning set out in Subsection 4.1.1; 

(ww) “Securities Act” means the Securities Act (British Columbia), as amended from time to time; 

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

(yy) “Tax Act” means the Income Tax Act (Canada), as amended from time to time; 

(zz) “Trading Day” means any date on which the Canadian Securities Exchange (or other Exchange if the Shares are not 
listed on the Canadian Securities Exchange) is open for trading; and 

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

SECTION 3 ADMINISTRATION 

3.1 BOARD TO ADMINISTER PLAN. Except as otherwise provided herein, this Plan shall be administered by the Board 
and the Board shall have full authority to administer this Plan, including the authority to interpret and construe 
any provision of this Plan and to adopt, amend and rescind such rules and regulations for administering this Plan 
as the Board may deem necessary in order to comply with the requirements of this Plan. 

3.2 DELEGATION TO COMMITTEE. All of the powers exercisable hereunder by the Board may, to the extent 
permitted by applicable law and as determined by resolution of the Board, be delegated to and exercised by the 
Committee or such other committee as the Board may determine. 

3.3 INTERPRETATION. All actions taken and all interpretations and determinations made or approved by the Board 
in good faith shall be final and conclusive and shall be binding on the Participants and the Company, subject to 
any required approval of the Exchange. 

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

SECTION 4 SHARES AVAILABLE FOR AWARDS 

4.1 LIMITATIONS ON SHARES AVAILABLE FOR ISSUANCE. 

4.1.1 The maximum aggregate number of Shares issuable in respect of all Incentive Securities granted or 
issued under this Plan and all of the Company’s other previously established or proposed security based 
compensation plans (collectively, “Security Based Compensation Plans”), at any point in time, shall not 
exceed: 

(a) with respect to a grant of Options, ten percent (10%) of the total number of issued and
outstanding Shares on a non-diluted basis at such point in time; and

(b) with respect to a grant of DSUs, RSUs and PSUs, ten percent (10%) of the total number of
issued and outstanding Shares on a non-diluted basis at such point in time.

4.1.2 The maximum aggregate number of Shares issuable to any one Related Person at any point in time, in 
respect of all Incentive Securities granted or issued under Security Based Compensation Plans shall not 
exceed five percent (5%) of the issued and outstanding Shares on a non-diluted basis on the Grant Date, 
unless the Company has obtained the requisite disinterested shareholder approval. 

4.1.3 The maximum aggregate number of Shares issuable to all Related Persons at any point in time, in 
respect of all Incentive Securities granted or issued under Security Based Compensation Plans shall not 
exceed ten percent (10%) of the issued and outstanding Shares on a non-diluted basis on the Grant 
Date, unless the Company has obtained the requisite disinterested shareholder approval. 

4.1.4 The maximum aggregate number of Shares issuable to any one Related Person and the Associates of 
the Related Person, in respect of all Incentive Securities granted or issued under Security Based 
Compensation Plans in any twelve (12) month period, shall not exceed five percent (5%) of the issued 
and outstanding Shares on a non-diluted basis on the Grant Date, unless the Company has obtained the 
requisite disinterested shareholder approval. 

4.1.5 The maximum aggregate number of Shares issuable to all Related Persons in respect of all Incentive 
Securities granted or issued under Security Based Compensation Plans in any twelve (12) month period, 
shall not exceed ten percent (10%) of the issued and outstanding Shares on a non-diluted basis on the 
Grant Date, unless the Company has obtained the requisite disinterested shareholder approval. 

4.1.6 The maximum aggregate number of Shares issuable to all Investor Relations Service Providers in respect 
of all Incentive Securities granted or issued under Security Based Compensation Plans in any twelve (12) 
month period, shall not exceed two percent (2%) of the issued and outstanding Shares on a non-diluted 
basis on the Grant Date. 

4.2 ACCOUNTING FOR AWARDS. 



4.2.1 The number of Shares underlying an Award, or to which such Award relates, shall be counted on the 
Grant Date of such Award against the aggregate number of Shares available for granting or issuing 
Awards under this Plan. For the purposes of calculating the number of Shares reserved for issuance 
under this Plan, each Option shall be counted as reserving one Share under the Plan, and 
notwithstanding that the settlement and/or exercise of any RSU, DSU and PSU may be completed in cash, 
each RSU, DSU and PSU shall, in each case, be counted as reserving one Share under this Plan. 

4.2.2 As this Plan is an evergreen plan, the number of Incentive Securities issuable under this Plan will 
replenish in an amount equal to the number of Shares issued pursuant to the exercise or vesting, as 
applicable, of such Incentive Securities at any point in time. Notwithstanding anything herein to the 
contrary, any Shares related to Awards which have been settled in cash, cancelled, surrendered, 
forfeited, expired or otherwise terminated without the issuance of such Shares shall be available again 
for granting Awards under this Plan. 

4.3 ADJUSTMENTS. If the number of outstanding Shares is increased or decreased as a result of a Share split or 
consolidation, or any adjustment is required to an Award granted or issued under this Plan pursuant to an 
amalgamation, merger, arrangement, reorganization, recapitalization, spin-off, dividend or other distribution, 
the Board may make appropriate adjustments, in accordance with the terms of this Plan, the policies of the 
Exchange, and applicable laws, to the number and price (or other basis upon which an Award is measured) of 
Incentive Securities credited to a Participant. Any determinations by the Board as to the required adjustments 
shall be made in its sole discretion and all such adjustments shall be conclusive and binding for all purposes 
under this Plan. 

4.4 OPTION PLAN. As of the Effective Date, Options which are outstanding under the Option Plan shall continue to 
be exercisable and shall be deemed to be governed by and be subject to the terms and conditions of this Plan 
except to the extent that the terms of this Plan are more restrictive than the terms of the Option Plan under 
which such Options were originally granted, in which case the Option Plan shall govern. 

4.5 RESALE RESTRICTIONS. All Incentive Securities shall be subject to any applicable resale restrictions pursuant to 
applicable securities laws. In addition, Incentive Securities and Shares underlying Incentive Securities must be 
subject to a hold period of four (4) months commencing on the date of distribution of the applicable Incentive 
Security unless written approval to issue the Incentive Security without the hold period is obtained from the 
Exchange, and the Award Agreement shall contain any applicable resale restriction or hold period. 

4.6 BONA FIDE PARTICIPANTS. In respect of Awards granted to Employees, Consultants or Management Company 
Employees, the Company and the Participant is representing herein and in the applicable Award Agreement that 
the Participant is a bona fide Employee, Consultant, Consultant Company or Management Company Employee, 
as the case may be, of the Company or a subsidiary of the Company. The execution of an Award Agreement shall 
constitute conclusive evidence that it has been completed in compliance with this Plan. 

SECTION 5. AWARDS 

5.1 RESTRICTED SHARE UNITS 

5.1.1 ELIGIBILITY AND PARTICIPATION. Subject to the provisions of this Plan and such other terms and 
conditions as the Board may prescribe, the Board may, from time to time, grant Awards of RSUs to 
Eligible Persons who are not Eligible Charitable Organizations. RSUs granted to a Participant shall be 
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credited, as of the Grant Date, to the Participant’s Account. The number of RSUs to be credited to each 
Participant shall be determined by the Board in its sole discretion in accordance with this Plan. Each 
RSU shall, contingent upon the lapse of any restrictions, represent one (1) Share, unless otherwise 
specified in the applicable Award Agreement. The number of RSUs granted pursuant to an Award and 
the Restriction Period in respect of such RSUs shall be specified in the applicable Award Agreement. 

5.1.2 RESTRICTIONS. RSUs shall be subject to such restrictions as the Board, in its sole discretion, may 
establish in the applicable Award Agreement, which restrictions may lapse separately or in combination 
at such time or times and on such terms, conditions and satisfaction of objectives as the Board may, in 
its discretion, determine at the time an Award is granted. 

5.1.3 VESTING. All RSUs will vest and become payable by the issuance of Shares at the end of the Restriction 
Period if all applicable restrictions have lapsed, as such restrictions may be specified in the Award 
Agreement. 

5.1.4 CHANGE OF CONTROL. Unless otherwise determined by the Board, in the event of a Change of Control, 
all restrictions upon any RSUs shall lapse immediately and all such RSUs shall become fully vested in 
the Participant and will accrue to the Participant in accordance with Subsection 5.1.9. 

5.1.5 DEATH. Other than as may be set forth in the applicable Award Agreement, upon the death of a 
Participant, any RSUs granted to such Participant which, prior to the Participant’s death, have not 
vested, will be immediately and automatically forfeited and cancelled without further action and 
without any cost or payment, and the Participant or his or her estate, as the case may be, shall have no 
right, title or interest therein whatsoever. Any RSUs granted to such Participant which, prior to the 
Participant’s death, had vested pursuant to the terms of the applicable Award Agreement will accrue 
to the Participant’s estate in accordance with Subsection 5.1.9 hereof. 

5.1.6 TERMINATION OF EMPLOYMENT OR SERVICE. 

(a) Where a Participant’s employment is terminated by the Company or a subsidiary of the
Company for cause, or where a Participant’s consulting agreement is terminated as a result of
the Participant’s breach, all RSUs granted to the Participant under this Plan will immediately
terminate without payment, be forfeited and cancelled and shall be of no further force or
effect as of the date of termination determined by the Board.

(b) Where a Participant’s employment is terminated by the Company or a subsidiary of the
Company without cause, by voluntary termination or due to Retirement by the Participant, or
where a Participant’s consulting agreement is terminated for a reason other than the
Participant’s breach, unless the applicable Award Agreement provides otherwise and subject
to the provisions below, all RSUs granted to the Participant under this Plan that have not vested 
will immediately terminate without payment, be forfeited and cancelled and shall be of no
further force or effect as of the date of termination determined by the Board, provided,
however, that any RSUs granted to such Participant which, prior to the Participant’s
termination without cause, voluntary termination, Retirement or termination of agreement,
had vested pursuant to the terms of the applicable Award Agreement will accrue to the
Participant in accordance with Subsection 5.1.9 hereof.

5.1.7 DISABILITY. Where a Participant becomes afflicted by a Disability, all RSUs granted to the Participant 
under this Plan will continue to vest in accordance with the terms of such RSUs, provided, however, 
that no RSUs may be redeemed during a leave of absence. Where a Participant’s employment or 
consulting agreement with the Company or a subsidiary of the Company is terminated due to Disability, 
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unless the applicable Award Agreement provides otherwise and subject to the provisions below, all 
RSUs granted to the Participant under this Plan that have not vested will immediately terminate without 
payment, be forfeited and cancelled and shall be of no further force or effect as of the date of 
termination determined by the Board, provided, however, that any RSUs granted to such Participant 
that, prior to the Participant’s termination due to Disability, had vested pursuant to term of the 
applicable Award Agreement will accrue to the Participant in accordance with Subsection 5.1.9 hereof. 

5.1.8 CESSATION OF DIRECTORSHIP. Where, in the case of Directors, a Participant ceases to be a Director for 
any reason, any RSUs granted to the Participant under this Plan that have not yet vested will, unless 
the applicable Award Agreement provides otherwise and subject to the provisions below, immediately 
terminate without payment, be forfeited and cancelled and shall be of no further force or effect as of 
the Cessation Date, provided, however, that any RSUs granted to such Participant which, prior to the 
Cessation Date for any reason, had vested pursuant to the terms of the applicable Award Agreement 
will accrue to the Participant in accordance with Subsection 5.1.9 hereof. 

5.1.9 PAYMENT OF AWARD. As soon as practicable after each Vesting Date of an Award of RSUs, and subject 
to the applicable Award Agreement, the Company shall issue from treasury to the Participant, or if 
Subsection 5.1.5 applies, to the Participant’s estate, a number of Shares equal to the number of RSUs 
credited to the Participant’s Account that become payable on the Vesting Date. As of the Vesting Date, 
the RSUs in respect of which such Shares are issued shall be cancelled and no further payments shall 
be made to the Participant under this Plan in relation to such RSUs. Such payments shall be made 
entirely in Shares, unless otherwise provided for in the applicable Award Agreement. 

5.2 PERFORMANCE SHARE UNITS 

5.2.1 ELIGIBILITY AND PARTICIPATION. Subject to the provisions of this Plan and such other terms and 
conditions as the Board may prescribe, the Board may, from time to time, grant Awards of PSUs to 
Eligible Persons who are not Eligible Charitable Organizations. PSUs granted to a Participant shall be 
credited, as of the Grant Date, to the Participant’s Account. The number of PSUs to be credited to each 
Participant shall be determined by the Board, in its sole discretion, in accordance with this Plan. Each 
PSU shall, contingent upon the attainment of the Performance Criteria within the Performance Cycle, 
represent one (1) Share, unless otherwise specified in the applicable Award Agreement. The number 
of PSUs granted pursuant to an Award, the Performance Criteria that must be satisfied in order for the 
PSUs to vest and the Performance Cycle in respect of such PSUs shall be specified in the applicable 
Award Agreement. 

5.2.2 PERFORMANCE CRITERIA. The Board will select, settle and determine the Performance Criteria 
(including without limitation the attainment thereof), for purposes of the vesting of the PSUs, in its sole 
discretion. An Award Agreement may provide the Board with the right, during a Performance Cycle or 
after it has ended, to revise the Performance Criteria and the Award amounts if unforeseen events 
(including, without limitation, changes in capitalization, an equity restructuring, an acquisition or a 
divestiture) occur which have a substantial effect on the financial results and which in the sole judgment 
of the Board make the application of the original Performance Criteria unfair or inappropriate unless a 
revision is made. Notices will be provided by the Company to the Exchange, if required, with respect to 
the foregoing. 

5.2.3 VESTING. All PSUs will vest and become payable to the extent that the Performance Criteria set forth 
in the Award Agreement are satisfied for the Performance Cycle, the determination of which shall be 
made by the Board on the Determination Date. 

5.2.4 CHANGE OF CONTROL. Unless otherwise determined by the Board, in the event of a Change of Control, 
all PSUs granted to a Participant shall become fully vested in such Participant (without regard to the 
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attainment of any Performance Criteria) and shall become payable to the Participant in accordance 
with Subsection 5.2.9 hereof. 

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

5.2.6 TERMINATION OF EMPLOYMENT OR SERVICE. 

(a) Where a Participant’s employment is terminated by the Company or a subsidiary of the
Company for cause, or where a Participant’s consulting agreement is terminated as a result of
the Participant’s breach, all PSUs granted to the Participant under this Plan will immediately
terminate without payment, be forfeited and cancelled and shall be of no further force or
effect as of the date of termination determined by the Board.

(b) Where a Participant’s employment is terminated by the Company or a subsidiary of the
Company without cause, by voluntary termination or due to Retirement by the Participant, or
where a Participant’s consulting agreement is terminated for a reason other than the
Participant’s breach, unless the applicable Award Agreement provides otherwise and subject
to the provisions below, all PSUs granted to the Participant which, prior to the Participant’s
termination, have not vested, will immediately and automatically be forfeited and cancelled
without further action and without any cost or payment, and the Participant shall have no right,
title or interest therein whatsoever as of the date of termination determined by the Board,
provided, however, the Board may determine, in its sole discretion, the number of the
Participant’s PSUs that will vest based on the extent to which the applicable Performance
Criteria set forth in the Award Agreement have been satisfied in that portion of the
Performance Cycle that has lapsed. The PSUs that the Board determines to have vested shall
become payable in accordance with Subsection 5.2.9 hereof . 

5.2.7 DISABILITY. Where a Participant becomes afflicted by a Disability, all PSUs granted to the Participant 
under this Plan will continue to vest in accordance with the terms of such PSUs, provided, however, 
that no PSUs may be redeemed during a leave of absence. Where a Participant’s employment or 
consulting agreement with the Company or a subsidiary of the Company is terminated due to Disability, 
unless the applicable Award Agreement provides otherwise and subject to the provisions below, all 
PSUs granted to the Participant under this Plan that have not vested will immediately and automatically 
be forfeited and cancelled without further action and without any cost or payment, and the Participant 
shall have no right, title or interest therein whatsoever as of the date of termination determined by the 
Board, provided, however, that the Board may determine, in its sole discretion, the number of the 
Participant’s PSUs that will vest based on the extent to which the applicable Performance Criteria set 
forth in the Award Agreement have been satisfied in that portion of the Performance Cycle that has 
lapsed. The PSUs that the Board determines to have vested shall become payable in accordance with 
Subsection 5.2.9 hereof. 

5.2.8 CESSATION OF DIRECTORSHIP. Where, in the case of Directors, a Participant ceases to be a Director for 
any reason, any PSUs granted to the Participant under this Plan that have not yet vested will, unless 
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the applicable Award Agreement provides otherwise and subject to the provisions below, immediately 
terminate without payment, be forfeited and cancelled and shall be of no further force or effect as of 
the Cessation Date, provided, however, that the Board may determine, in its sole discretion, the 
number of the Participant’s PSUs that will vest based on the extent to which the applicable 
Performance Criteria set forth in the Award Agreement have been satisfied in that portion of the 
Performance Cycle that has lapsed. The PSUs that the Board determines to have vested shall become 
payable in accordance with Subsection 5.2.9 hereof. 

5.2.9 PAYMENT OF AWARD. Subject to the applicable Award Agreement, payment to Participants in respect 
of vested PSUs shall be made after the Determination Date for the applicable Award and in any case 
within ninety (90) days after the last day of the Performance Cycle to which such Award relates. Such 
payments shall be made entirely in Shares, unless otherwise provided for in the applicable Award 
Agreement. The Company shall issue from treasury to the Participant, or if Subsection 5.2.5 applies, to 
the Participant’s estate, a number of Shares equal to the number of PSUs that have vested. As of the 
Vesting Date, the PSUs in respect of which such Shares are issued shall be cancelled and no further 
payments shall be made to the Participant under this Plan in relation to such PSUs. 

5.2.10 PERFORMANCE EVALUATION; ADJUSTMENT OF GOALS. At the time that a PSU is first issued, the Board, 
in the Award Agreement or in another written document, may specify whether performance will be 
evaluated including or excluding the effect of any of the following events that occur during the 
Performance Cycle or Restriction Period, as the case may be: (A) judgments entered or settlements 
reached in litigation; (B) the write down of assets; (C) the impact of any reorganization or restructuring; 
(D) the impact of changes in tax laws, accounting principles, regulatory actions or other laws affecting
reported results; (E) extraordinary non-recurring items as may be described in the Company’s
management’s discussion and analysis of financial condition and results of operations for the applicable 
financial year; (F) the impact of any mergers, acquisitions, spin-offs or other divestitures; (G) foreign
exchange gains and losses; and (H) other extraordinary events having a similar impact on a Participant’s 
ability to satisfy Performance Criteria, as determined in the discretion of the Board.

5.2.11 ADJUSTMENT OF PERFORMANCE SHARE UNITS. The Board shall have the sole discretion to adjust the 
determination of the degree of attainment of the pre-established Performance Criteria or restrictions, 
as the case may be, as may be set out in the applicable Award Agreement governing the relevant PSU. 
Notwithstanding any provision herein to the contrary, the Board may not make any adjustment or take 
any other action with respect to any PSU that will increase the amount payable under any such PSU. 
The Board shall retain the sole discretion to adjust PSUs downward or to otherwise reduce the amount 
payable with respect to any Award of PSUs. 

5.3 DEFERRED SHARE UNITS 

5.3.1 ELIGIBILITY AND PARTICIPATION. Subject to the provisions of this Plan and such other terms and 
conditions as the Board may prescribe, the Board may, from time to time, grant Awards of DSUs to 
Eligible Persons who are not Eligible Charitable Organizations. DSUs granted to a Participant shall be 
credited, as of the Grant Date, to the Participant’s Account. The number of DSUs to be credited to each 
Participant shall be determined by the Board in its sole discretion in accordance with this Plan. Each 
DSU shall, contingent upon the occurrence of the applicable vesting criteria, represent one (1) Share. 
The number of DSUs granted pursuant to an Award and the vesting criteria in respect of such DSUs 
shall be specified in the applicable Award Agreement. 

5.3.2 ELECTION BY DIRECTORS. Each Director may elect to receive any part or all of his or her Fees in DSUs 
under this Plan. Elections by Participants regarding the amount of their Fees that they wish to receive 
in DSUs shall be made no later than 90 days after this Plan is adopted by the Board, and thereafter no 



later than December 31 of any given year with respect to Fees for the following year. Any Director who 
becomes a Participant during a fiscal year and wishes to receive an amount of his or her Fees for the 
remainder of that year in DSUs must make his or her election within 60 days of becoming a Director. 

5.3.3 CALCULATION. In the case of an election by a Director, the number of DSUs to be credited to the 
Participant’s Account shall be calculated by dividing the amount of Fees selected by a Director in the 
applicable Election Form by the Market Price on the Grant Date, or if more appropriate, another trading 
range that best represents the period for which the award was earned (subject to minimum pricing 
requirements of the Exchange). If, as a result of the foregoing calculation, a Participant shall become 
entitled to a fractional DSU, the Participant shall only be credited with a full number of DSUs (rounded 
down) and no payment or other adjustment will be made with respect to the fractional DSU/ 

5.3.4 CHANGE OF CONTROL. Unless otherwise determined by the Board, in the event of a Change of Control, 
all DSUs granted to a Participant shall become fully vested in such Participant and shall become payable 
to the Participant in accordance with Subsection 5.3.5 hereof. 

5.3.5 PAYMENT OF AWARD. After the effective date that the Participant ceases to be an Eligible Person for 
any reason or any earlier vesting period(s) as may be set forth in the applicable Award Agreement, each 
Participant shall be entitled to receive on the DSU Payment Date that number of Shares equal to the 
number of DSUs credited to the Participant’s Account, such Shares to be issued from treasury of the 
Company. The aforementioned payment will occur on the date (the “DSU Payment Date”) that is one 
of two (2) dates designated by the Participant and communicated to the Company by the Participant 
in writing at least fifteen (15) days prior to the designated day (or such earlier date as the Participant 
and the Company may agree, which dates shall be no earlier than then ninetieth (90) day following the 
year of the Cessation Date and no later than the end of the calendar year following the year of the 
Cessation Date, or any earlier period in which the DSUs vested, as the case may be) and if no such notice 
is given, then on the first anniversary of the Cessation Date or any earlier period on which the DSUs 
vested, as the case may be, at the sole discretion of the Participant. 

5.3.6 DEATH. Upon death of a Participant, the Participant’s estate shall be entitled to receive, within 120 days 
after the Participant’s death and at the sole discretion of the Board, such Shares that would have 
otherwise been payable in accordance with Subsection5.3.5 hereof to the Participant upon such 
Participant ceasing to be an Eligible Person. 

5.4 OPTIONS 

5.4.1 ELIGIBILITY AND PARTICIPATION. Subject to the provisions of this Plan and such other terms and 
conditions as the Board may prescribe, the Board may, from time to time, grant Awards of Options to 
Eligible Persons. Options granted to a Participant shall be credited, as of the Grant Date, to the 
Participant’s Account. The number of Options to be credited to each Participant shall be determined by 
the Board in its sole discretion in accordance with this Plan. Each vested Option shall represent the right 
to purchase one (1) Share in accordance with its terms and the terms of this Plan. The number of 
Options granted pursuant to an Award shall be specified in the applicable Award Agreement. 

5.4.2 EXERCISE PRICE. The exercise price of the Options shall be determined by the Board at the time the 
Option is granted. In no event shall such exercise price be lower than the Market Price permitted by 
the Exchange. The Board shall not reprice any Options granted under this Plan, or cancel and later grant 
new Options under this Plan, except in accordance with the rules and policies of the Exchange. 

5.4.3 TIME AND CONDITIONS OF EXERCISE. The Board shall determine the time or times at which an Option 
may be exercised in whole or in part. The Board shall also determine the vesting, performance and/or 
other conditions, if any, that must be satisfied before all or part of an Option may be exercised. 
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5.4.4 EVIDENCE OF GRANT. All Options shall be evidenced by a written Award Agreement. The Award 
Agreement shall reflect the Board’s determinations regarding the exercise price, time and conditions of 
exercise (including vesting provisions) and such additional provisions as may be specified by the Board. 

5.4.5 EXERCISE. The exercise of any Option will be contingent upon receipt by the Company of a written 
notice of exercise in the manner and in the form set forth in the applicable Award Agreement, which 
written notice shall specify the number of Shares with respect to which the Option is being exercised, 
and which shall be accompanied by a cheque, bank draft or other method of cash payment as is 
acceptable to the Company for the full purchase price of such Shares with respect to which the Option 
is exercised. Certificates for such Shares shall be issued and delivered to the Participant within a 
reasonable time following the receipt of such notice and payment. Neither the Participants nor their 
legal representatives, legatees or distributes will be, or will be deemed to be, a holder of any Shares 
unless and until the certificates for the Shares issuable pursuant to Options under this Plan are issued 
to such Participants under the terms of this Plan. In the event that the expiry date of an Option falls 
during a Blackout Period, the expiry date of such Option shall automatically be extended to a date which 
is ten (10) Trading Days following the end of such Blackout Period (the “Extension Period”), subject to 
no cease trade order being in place under applicable securities laws; provided that if an additional 
Blackout Period is subsequently imposed by the Company during the Extension Period, then such 
Extension Period shall be deemed to commence following the end of such additional Blackout Period 
to enable the exercise of such Option within ten (10) Trading Days following the end of the last imposed 
Blackout Period. 

5.4.6 CHANGE OF CONTROL. In the event of a Change of Control, each outstanding Option, to the extent that 
it has not otherwise become vested and exercisable, and subject to the applicable Award Agreement, 
shall automatically become fully and immediately vested and exercisable, without regard to any other 
applicable vesting requirement. 

5.4.7 DEATH. Where a Participant shall die, any Option held by such Participant at the date of death shall be 
exercisable in whole or in part only by the person or persons to whom the rights of the Participant under 
the Option shall pass by the will of the Participant or the laws of descent and distribution for a period of 
120 days after the date of death of the Participant or prior to the expiration of the Option, whichever 
is sooner, and then only to the extent that such Participant was entitled to exercise the Option at the 
date of death of such Participant. 

5.4.8 TERMINATION OF EMPLOYMENT OR SERVICE. 

(a) Where a Participant’s employment is terminated by the Company or a subsidiary of the
Company for cause, or where a Participant’s consulting agreement is terminated as a result of 
the Participant’s breach, no Option held by such Participant shall be exercisable from the date
of termination determined by the Board.

(b) Where a Participant’s employment is terminated by the Company or a subsidiary of the
Company without cause, by voluntary termination or due to Retirement by the Participant, or
where a Participant’s consulting agreement is terminated for a reason other than the
Participant’s breach, any Option held by such Participant at such time shall remain exercisable 
in full at any time, and in part from time to time, for a period of 90 days after the date of
termination determined by the Board (subject to any longer period set out in the applicable
Award Agreement or as determined by the Board) or prior to the expiration of the Option,
whichever is sooner, and then only to the extent that such Participant was entitled to exercise
the Option at the date of termination determined by the Board.
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(c) Where a Participant becomes afflicted by a Disability, all Options granted to the Participant
under this Plan will continue to vest in accordance with the terms of such Options. Where a
Participant’s employment or consulting agreement with the Company or a subsidiary of the
Company is terminated due to Disability, unless the applicable Award Agreement provides
otherwise and subject to the provisions below, any Option held by such Participant shall
remain exercisable for a period of 120 days after the date of termination determined by the
Board (subject to any longer period set out in the applicable Award Agreement or as
determined by the Board) or prior to the expiration of the Option, whichever is sooner, and
then only to the extent that such Participant was entitled to exercise the Option at the date
of termination determined by the Board.

5.4.9 CESSATION OF DIRECTORSHIP. Where, in the case of Directors, a Participant ceases to be a Director for 
any reason, any Option held by such Participant at such time shall, subject to the applicable Award 
Agreement and the provisions below, remain exercisable in full at any time, and in part from time to 
time, for a period of 90 days after the Cessation Date (subject to any longer period set out in the 
applicable Award Agreement or as determined by the Board) or prior to the expiration of the Option, 
whichever is sooner, and then only to the extent that such Participant was entitled to exercise the 
Option as of the Cessation Date. Where, in the case of Directors, a Participant becomes afflicted by a 
Disability, all Options granted to the Participant under this Plan will continue to vest in accordance with 
the terms of such Options, provided that if a Participant ceases to be a Director due to Disability, subject 
to the applicable Award Agreement, any Option held by such Participant shall remain exercisable for a 
period of 120 days after the Cessation Date (subject to any longer period set out in the applicable Award 
Agreement or as determined by the Board) or prior to the expiration of the Option, whichever is sooner, 
and then only to the extent that such Participant was entitled to exercise the Option as of the Cessation 
Date. 

5.4.10 ELIGIBLE CHARITABLE ORGANIZATIONS. Where, in the case of Eligible Charitable Organizations, a 
Participant ceases to be an Eligible Person due to no longer being an Eligible Charitable Organization, 
any Option held by such Participant at such time shall, subject to the applicable Award Agreement and 
the provisions below, remain exercisable in full at any time, and in part from time to time, for a period 
of 90 days after the Cessation Date (subject to any longer period set out in the applicable Award 
Agreement or as determined by the Board) or prior to the expiration of the Option, whichever is sooner, 
and then only to the extent that such Participant was entitled to exercise the Option as of the Cessation 
Date. 

5.5 GENERAL TERMS APPLICABLE TO AWARDS 

5.5.1 FORFEITURE EVENTS. The Board will specify in an Award Agreement at the time of the Award that the 
Participant’s rights, payments and benefits with respect to an Award shall be subject to reduction, 
cancellation, forfeiture or recoupment upon the occurrence of certain specified events, in addition to 
any otherwise applicable vesting or performance conditions of an Award. Such events shall include, but 
shall not be limited to, termination of employment for cause, violation of material Company policies, 
fraud, breach of noncompetition, confidentiality or other restrictive covenants that may apply to the 
Participant or other conduct by the Participant that is detrimental to the business or reputation of the 
Company. 

5.5.2 AWARDS MAY BE GRANTED SEPARATELY OR TOGETHER. Without limiting Subsection 5.5, Awards may, 
in the discretion of the Board, be granted either alone or in addition to, in tandem with, or in 
substitution for any other Award. Awards granted in addition to or in tandem with other Awards, may 
be granted either at the same time as or at a different time from the grant of such other Awards or 
awards. 
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5.5.3 NON-TRANSFERABILITY OF AWARDS. No Award and no right under any such Award, shall be assignable, 
alienable, saleable, or transferable by a Participant otherwise than by will or by the laws of descent and 
distribution. No Award and no right under any such Award, may be pledged, alienated, attached, or 
otherwise encumbered, and any purported pledge, alienation, attachment, or encumbrance thereof 
shall be void and unenforceable against the Company. The Company does not intend to make Awards 
assignable or transferable, except where required by law or in certain estate proceedings described 
herein. 

CONDITIONS AND RESTRICTIONS UPON SECURITIES SUBJECT TO AWARDS. The Boardmay provide that 
the Shares issued under an Award shall be subject to such further agreements, restrictions, conditions 
or limitations as the Board in its sole discretion may specify, including without limitation, conditions on 
vesting or transferability and forfeiture or repurchase provisions or provisions on payment of taxes 
arising in connection with an Award. Without limiting the foregoing, such restrictions may address the 
timing and manner of any resales by the Participant or other subsequent transfers by the Participant 
of any Shares issued under an Award, including without limitation: (A) restrictions under an insider 
trading policy or pursuant to applicable law; (B) restrictions designed to delay and/or coordinate the 
timing and manner of sales by Participant; (C) restrictions as to the use of a specified brokerage firm for 
such resales or other transfers; and (D) provisions requiring Shares to be sold on the open market or to 
the Company in order to satisfy tax withholding or other obligations. 

5.5.4 SHARE CERTIFICATES. All Shares delivered under this Plan pursuant to any Award shall be subject to 
such stop transfer orders and other restrictions as the Board may deem advisable under this Plan or 
the rules, regulations, and other requirements of any securities commission, the Exchange, and any 
applicable securities legislation, regulations, rules, policies or orders, and the Board may cause a legend 
or legends to be put on any such certificates to make appropriate reference to such restrictions. 

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

SECTION 6 AMENDMENT AND TERMINATION 

6.1 SHAREHOLDER APPROVAL OF PLAN. The Company must obtain shareholder approval of the Plan: (i) within three 
years after institution; and (ii) within every three years thereafter. The shareholder approval requirements and 
related matters are set out in section 8.1 of this Plan. 

6.2 AMENDMENTS AND TERMINATION OF THIS PLAN. The Board may at any time or from time to time, in its sole 
and absolute discretion, amend, suspend, terminate or discontinue this Plan and may amend the terms and 
conditions of any Awards granted hereunder, subject to (a) any required approval of any applicable regulatory 
authority or the Exchange, and (b) any required approval of shareholders of the Company in accordance with 
the rules and policies of the Exchange or applicable law. Without limitation, shareholder approval shall not be 
required for the following amendments: 

6.2.1 amendments to fix typographical errors; 

6.2.2 amendments to clarify existing provisions of the Plan that do not have the effect of altering the 
scope, nature and intent of such provisions; and 
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6.2.3 amendments that are necessary to comply with applicable law or the requirements of the Exchange. 

If this Plan is terminated, Awards granted or issued prior to the date of termination shall remain outstanding and 
in effect in accordance with their applicable terms and conditions. 

6.3 AMENDMENTS TO AWARDS. In accordance with the policies of the Exchange, the terms of an Award may not 
be amended once issued, unless otherwise approved by the Exchange and subject to compliance with applicable 
laws. In the event Exchange approval is received for the amendment of an Award, no amendment shall be made 
which would impair the rights of any Participant, without such Participant’s consent, provided that no such 
consent shall be required if the amendment is: (a) either required or advisable in respect of compliance with any 
law, regulation or requirement of any accounting standard; or (b) not reasonably likely to significantly diminish 
the benefits provided under such Award. 

6.4 CANCELLATION OF AWARDS. In accordance with the policies of the Exchange, if an Award is cancelled prior to 
its expiry date, the Company shall not grant new Awards to the same Participant until 30 days have elapsed from 
the date of cancellation. 

SECTION 7 GENERAL PROVISIONS 

7.1 NO RIGHTS TO AWARDS. No Eligible Person shall have any claim to be granted any Award under this Plan, or, 
having been selected to receive an Award under this Plan, to be selected to receive a future Award, and further 
there is no obligation for uniformity of treatment of Eligible Persons under this Plan. The terms and conditions of 
Awards need not be the same with respect to each recipient, subject to compliance with the terms of this Plan. 

7.2 WITHHOLDING. The Company shall be authorized to withhold from any Award granted or any payment due or 
transfer made under any Award or under this Plan the amount (in cash, Shares, other securities, or other Awards) 
of withholding taxes due in respect of an Award, its exercise, or any payment or transfer under such Award or 
under this Plan and to take such other action as may be necessary in the opinion of the Company to satisfy 
statutory withholding obligations for the payment of such taxes. Without in any way limiting the generality of 
the foregoing, whenever cash is to be paid on the redemption, exercise or vesting of an Award, the Company 
shall have the right to deduct from all cash payments made to a Participant any taxes required by law to be 
withheld with respect to such payments. Whenever Shares are to be delivered on the redemption, exercise or 
vesting of an Award, the Company shall have the right to deduct from any other amounts payable to the 
Participant any taxes required by law to be withheld with respect to such delivery of Shares, or if any payment 
due to the Participant is not sufficient to satisfy the withholding obligation, to require the Participant to remit to 
the Company in cash an amount sufficient to satisfy any taxes required by law to be withheld. At the sole 
discretion of the Board, a Participant may be permitted to satisfy the foregoing requirement by: 

7.2.1 electing to have the Company withhold from delivery Shares having a value equal to the amount of tax 
required to be withheld, or 

7.2.2 delivering (on a form prescribed by the Company) an irrevocable direction to a securities broker 
approved by the Company to sell all or a portion of the Shares and to deliver to the Company from the 
sales proceeds an amount sufficient to pay the required withholding taxes. 

7.3 NO LIMIT ON OTHER SECURITY-BASED COMPENSATION ARRANGEMENTS. Nothing contained in this Plan shall 
prevent the Company or a subsidiary of the Company from adopting or continuing in effect other security-based 
compensation arrangements, and such arrangements may be either generally applicable or applicable only in 
specific cases. 
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7.4 NO RIGHT TO EMPLOYMENT. The grant of an Award shall not constitute an employment contract nor be 
construed as giving a Participant the right to be retained in the employ of the Company. Further, the Company 
may at any time dismiss a Participant from employment, free from any liability, or any claim under this Plan, 
unless otherwise expressly provided in this Plan or in any Award Agreement. 

7.5 NO RIGHT AS SHAREHOLDER. Neither the Participant nor any representatives of a Participant’s estate shall have 
any rights whatsoever as shareholders in respect of any Shares covered by such Participant’s Award, until the 
date of issuance of a share certificate to such Participant or representatives of a Participant’s estate for such 
Shares. 

7.6 CURRENCY. Unless expressly stated otherwise, all dollars amounts in this Plan are in Canadian dollars. 

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

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

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

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

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

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

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

7.14 CONFLICT WITH AWARD AGREEMENT. In the event of any inconsistency or conflict between the provisions of 
this Plan and an Award Agreement, the provisions of this Plan shall govern for all purposes. 



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

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

7.15.2 completion of any registration or other qualification of the Shares under any applicable national or 
foreign law or ruling of any governmental body that the Company determines to be necessary or 
advisable or at a time when any such registration or qualification is not current, has been suspended 
or otherwise has ceased to be effective. 

The inability or impracticability of the Company to obtain or maintain authority from any regulatory body having 
jurisdiction, which authority is deemed by the Company’s counsel to be necessary to the lawful issuance and sale 
of any Shares hereunder shall relieve the Company of any liability in respect of the failure to issue or sell such 
Shares as to which such requisite authority shall not have been obtained. 

SECTION 8 EFFECTIVE DATE OF THIS PLAN AND SHAREHOLDER APPROVAL 

8.1  EFFECTIVE DATE AND SHAREHOLDER APPROVAL. This Plan shall become effective upon the date (the “Effective 
Date”) of approval by the Board and will remain subject to initial shareholder approval (“Initial Shareholder 
Approval”), provided that, if the Company grants or issues Awards under this Plan that it would not otherwise 
be permitted to grant under its existing Option Plan prior to Initial Shareholder Approval having been obtained, 
the Company must also obtain specific (and separate) shareholder approval for such grants or issuances. If Initial 
Shareholder Approval is obtained after the Effective Date, no right under any Award (other than an Option, which 
was or could have been granted under the existing Option Plan) that is granted or issued under this Plan prior to 
such shareholder approval may vest or be exercised, as applicable, before the date on which Initial Shareholder 
Approval and shareholder approval for such grants or issuances (as applicable) are obtained. Shareholder 
approval of this Plan must be obtained within three years after the date on which Initial Shareholder Approval is 
obtained and within every three years thereafter. If requisite shareholder approvals following Initial Shareholder 
Approval are not obtained, all unallocated Awards must be cancelled and the Company must not be permitted 
to grant further Awards. 

Approved by the Board of the Directors of the Company Effective: 

Approved by the Shareholders of the Company on: 
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APPENDIX “C” 
27. PREFERRED SHARES

27.1. SPECIAL RIGHTS OR RESTRICTIONS ATTACHING TO THE PREFERRED SHARES 

Subject to the Notice of Articles, the Preferred Shares, without par value (the “Preferred Shares”), shall, as 
a class, have attached thereto the special rights and restrictions set out below. 

27.2. Issuable in Series 

The Preferred Shares are issuable from time to time in one or more series, and to carry and be subject to, as a class, 
the following special rights or restrictions: 

(1) the directors of the Company may by resolution duly passed before the issue of any Preferred Shares, alter the 
Notice of Articles and the Articles of the Company to fix the number of Preferred Shares in, and to determine
the designation of the shares of, each series and to create, define and attach special rights and restrictions to
the Preferred Shares of such series, including but without limiting or restricting the generality of the foregoing: 

(a) the rate, amount, method of calculation and payment of any dividends, whether cumulative, partly
cumulative or non-cumulative, and whether such rate, amount, method of calculation or payment is
subject to change or adjustment in the future;

(b) any rights upon a dissolution, liquidation or winding-up of the Company or upon any other return of
capital or distribution of the assets of the Company among its shareholders for the purpose of winding 
up its affairs;

(c) any rights of redemption, retraction or purchase for cancellation and the prices and terms and
conditions of any such rights;

(d) the provision, if any, with respect to the rights of holders of such series to receive notice of and to
attend and vote at any general meeting of the Company;

(e) the rights and obligations, if any, relating to the purchase or redemption by the Company of the
Preferred Shares of such series and the consideration for and the terms and conditions of such
purchase or redemption;

(f) any rights of conversion, exchange or reclassification and the terms and conditions of any such rights; 

(g) restrictions respecting payment of dividends on, or the return of capital, repurchase or redemption
of, any other shares of the Company;

(h) the terms and conditions of any share purchase plan or sinking fund; and 

(i) any other special rights or restrictions, not inconsistent with these share provisions, attaching to such 
series of Preferred Shares.

(2) Subject to the provisions of the Business Corporations Act, the directors may, before the issuance of any shares 
of any series of Preferred Shares, alter any determination made as to the maximum number of shares in such
series and/or alter the special rights or restrictions attaching to that series of Preferred Shares.

27.3. Ranking 

The Preferred Shares shall rank in priority to any other shares with respect to such rights on the payment of 
dividends, return of capital, liquidation, dissolution and winding-up as may be determined by the directors in 
respect of any series of Preferred Shares. The relative ranking of any series of Preferred Shares as among 
themselves shall be as determined by the directors at the time of creation of such series. 
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APPENDIX “D” 
REPUBLIC TECHNOLOGIES INC. 

CHANGE OF AUDITOR NOTICE 

TO: Charlton & Company, CPA 

AND TO: Davidson & Company LLP 

AND TO: British Columbia Securities Commission 
Alberta Securities Commission 
Ontario Securities Commission 

In accordance with Section 4.11 of National Instrument 51-102 - Continuous Disclosure Obligations ("NI 
51-102"), Republic Technologies Inc. (the "Company") hereby gives notice and confirms that:

1. through mutual agreement with the Company, Charlton & Company, CPA (the "Former Auditor"),
Chartered Professional Accountants, resigned as auditor of the Company, effective September 9,
2025;

2. Davidson & Company LLP (the "Successor Auditor"), Chartered Professional Accountants, has been
appointed as successor auditor, to hold office commencing September 9, 2025 until the close of the
next annual general meeting of the Company;

3. the Audit Committee of the Company has considered the termination of the Former Auditor as the
Company's auditor and recommended the appointment of the Successor Auditor as the Company's
auditor;

4. the resignation of the Former Auditor as the Company's auditor and appointment of the Successor
Auditor as the Company's auditor were approved by the Board of Directors of the Company and the
Audit Committee;

5. the Former Auditor has not expressed any modified opinion in its audit reports for the period
commencing at the beginning of the Company's two most recent financial years and ending at the
date of this notice; and

6. to the knowledge of the directors of the Company, no "reportable event" as such term is defined in
NI-51-102 has occurred in connection with the audits for the period commencing at the beginning
of the Company's two most recent financial years and ending at the date of this notice.

DATED the 9th day of September, 2025. 

REPUBLIC TECHNOLOGIES INC. 

Per: _/s/ Daniel Liu 
Name: Daniel Liu 
Title: Chief Executive Officer 
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September 9, 2025 

BC Securities Commission 
Alberta Securities Commission 
Ontario Securities Commission 
Canadian Securities Exchange 

Dear Sirs/Mesdames: 

Re: Republic Technologies Inc. (formerly Beyond Medical Technologies Inc.) (the 
“Company") 
Notice Pursuant to NI 51 – 102 of Change of Auditor 

In accordance with National Instrument 51-102, we have read the Company’s Change of Auditor 
Notice dated September 9, 2025 and agree with the information contained therein, based upon 
our knowledge of the information at this date. 

Should you require clarification or further information, please do not hesitate to contact the writer. 

Yours very truly, 

CHARLTON & COMPANY 
Chartered Professional Accountants 

Vancouver, BC 

SUITE 1111 | 1100 MELVILLE STREET | VANCOUVER, BC | V6E 4A6 
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September 9, 2025 

Alberta Securities Commission 
British Columbia Securities Commission 
Ontario Securities Commission 

Dear Sirs / Mesdames: 

Re: Republic Technologies Inc. (the "Company") 
Notice Pursuant to NI 51-102 - Change of Auditor 

As required by the National Instrument 51-102 and in connection with our proposed engagement 
as auditor of the Company, we have reviewed the information contained in the Company's Notice 
of Change of Auditor, dated September 9, 2025 (the “Notice”), and, based on our knowledge of 
such information at this time, we agree with the information contained in the Notice pertaining to 
our firm. 

Yours very truly, 

DAVIDSON & COMPANY LLP 
Chartered Professional Accountants 

cc: Canadian Securities Exchange 
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