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STATEMENT OF EXECUTIVE COMPENSATION 
(for financial years ending March 31, 2020 and March 31, 2019) 

The Company is a venture issuer and is disclosing the compensation of its director and named 
executive officers in accordance with Form 51-102F6V - Statement of Executive Compensation 
– Venture Issuers. 

The following individuals are considered the "Named Executive Officers" or "NEOs" for the 
purposes of the disclosure: 

(a) the Company’s Chief Executive Officer or CEO, including an individual performing 
functions similar to a CEO; 

(b) the Company’s Chief Financial Officer or CFO, including an individual performing functions 
similar to a CFO; 

(c) the most highly compensated executive officer of the Company and its subsidiaries, other 
than the CEO and CFO, for the March 31, 2020 and March 31, 2019, financial year ends, 
whose total compensation was more than $150,000, as determined in accordance with 
subsection 1.3(5) of Form 51-102F6V - Statement of Executive Compensation – Venture 
Issuers; and 

(d) each individual who would be a Named Executive Officer under paragraph (c) but for the 
fact the individual was not an executive officer of the Company and was not acting in a 
similar capacity as of March 31, 2020 and March 31, 2019. 

For the purposes of the disclosure under Statement of Executive Compensation: 

“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;  

“executive officer” of the Company means an individual who is the Chairman or Vice-Chairman 
of the Board of Directors, the President, a Vice-President in charge of a principal business unit, 
division or function including sales, finance or production, or any other individual who is performing 
a policy-making function in respect of the Company; 
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“incentive plan” means any plan providing compensation that depends on achieving certain 
performance goals or similar conditions within a specified period; 

“plan” includes any plan, contract, authorization or arrangement, whether or not set out in any 
formal document, where cash, compensation securities or any other property may be received, 
whether for one or more persons; and 

“underlying securities” means any securities issuable on conversion, exchange or exercise of 
compensation securities.  

Named Executive Officer and Director Compensation, excluding Compensation Securities 

The following table is a summary of compensation (excluding compensation securities) paid or 
accrued to the Named Executive Officers and any director who is not a NEO for the financial years 
ending March 31, 2020, and March 31, 2019. 
 

Name and Position Year 

Salary, 
consulting fee, 

retainer or 
commission 

($) 

Bonus 
($) 

Committee 
or meeting 

fees 
($) 

Value of 
perquisites 

(1) 
($) 

Value of all 
other 

compensation 
($) 

Total 
Compen- 

sation 
($) 

Mark Lotz 
CEO, CFO and 
Director (2) 

2020 
2019 

180,000(3)(4) 
180,000(3)(5) 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

180,000 
180,000 

Ivan Miliovski  
Former CEO, 
President, Chief 
Operating Officer 
and Director (6) 

2020 
2019 

Nil 
180,000(7) 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
180,000 

Plamen Ovagemov 
Former Director (8) 

2020 
2019 

46,150 
182,063 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

46,150 
182,063 

John Bean 
Former director (9) 

2020 
2019 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

Nil 
Nil 

(1) The value of perquisites and benefits, if any, was less than the greater of 10% of the annual compensation or 
$15,000. 

(2) Mr. Lotz was appointed Chief Financial Officer on October 11, 2016, as director on December 8, 2017, Corporate 
Secretary on April 16, 2018 and CEO on March 22, 2019. 

(3) Paid to Lotz CPA, a private company of which Mr. Lotz was an owner.   
(4) The fees in 2020 were accrued and remain unpaid.  As at March 31, 2020, Mr. Lotz is owed $305,656.33, of 

which $228,498.90 was for unpaid fees and $77,157.43 was for unpaid advances.   
(5) The fees in 2019 were accrued and a portion remain unpaid.  As at March 31, 2019, Mr. Lotz is owed $64,308.95, 

of which $48,498.90 was for fees and $15,810.05 was for unpaid advances.   
(6) Mr. Miliovski served as a director, President and Chief Operation Officer from July 29, 2014, and as CEO from 

June 9, 2016, to March 22, 2019. 
(7) The fees in 2019 were accrued and a portion remain unpaid.  As at March 31, 2020, Mr. Miliovski is owed 

$110,000 in accrued fees. 
(8) Mr. Ovagemov served as a director from June 9, 2016 to November 27, 2018. 
(9) Mr. Bean served as director from December 20, 2017 to July 29, 2018. 
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Stock Options and Other Compensation Securities 

During the financial year ended March 31, 2020, no compensation securities were granted or 
issued by the Company to any Named Executive Officers or directors for services provided or to 
be provided, directly or indirectly, to the Company or its subsidiaries. 

During the financial year ended March 31, 2020, none of the Named Executive Officers or 
directors exercised any stock options. 

Stock Option Plan 

The Company has in place a “rolling” stock option plan (the “Option Plan”) that reserves for 
issuance a maximum of 10% of the Company’s common shares at the time of a grant of options 
under the Option Plan, adopted by the board of directors (the “Board”) of the Company on 
April 13, 2017.  The 10% is an “evergreen” provision, meaning that, following the exercise, 
termination, cancellation or expiration of any stock options, a number of common shares 
equivalent to the number of options so exercised, terminated, cancelled or expired would 
automatically become reserved and available for issuance in respect of future stock option grants. 

The Option Plan allows the Company to attract and retain directors, officers, employees and 
consultants and to motivate them to advance the interests of the Company by affording them with 
the opportunity to acquire an equity interest in the Company through options granted under the 
Option Plan to purchase common shares of the Company.  The intention of management in the 
Option Plan is to increase the proprietary interest of such persons in the Company and, thereby, 
aid the Company in attracting, retaining and encouraging the continued involvement of such 
persons with the Company.   

The Option Plan states: 

(a) the term of an option cannot exceed ten (10) years from the date of grant; 

(b) no more than 5% of the issued and outstanding shares of the Company may be granted 
to any one individual in any 12-month period; 

(c) no more than 4% of the issued and outstanding shares of the Company may be granted 
to any one consultant in any 12-month period; 

(d) no more than 1% of the issued and outstanding shares of the Company may be granted 
to any one person conducting investor relations activities in any 12-month period; 

(e) options will vest at the discretion of the Company’s directors; 

(f) options are non-assignable and non-transferable, except as provided for in the event of a 
death of an optionee; 

(g) the period in which an optionee’s heirs or administrators can exercise any portion of 
outstanding options must not exceed 12 months from the optionee’s death;  

(h) option grants are limited to bona fide directors, officers, employees or consultants, or 
corporations wholly owned by such directors, officers, employees or consultants, as the 
case may be;  
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(i) vested options terminate 90 days subsequent to any director, officer, employee or 
consultant ceasing to be engaged by the Company for any reason other than death, or 
such shorter period as may be set out in the optionee’s written agreement; and 

(j) vested options terminate 30 days subsequent to any optionee engaged in investor 
relations activities ceasing to be engaged by the Company, or such shorter period as may 
be set out in the optionee’s written agreement. 

The Option Plan is administered by the Company’s Board of Directors, which, subject to the 
limitations of the Option Plan, has the authority to:  

(a) grant options to purchase common shares to eligible persons;  

(b) determine the terms, limitations, restrictions and conditions respecting such grants;  

(c) interpret the Option Plan and adopt, amend and rescind such administrative guidelines 
and other rules and regulations relating to the Option Plan as it shall from time to time 
deem advisable; and  

(d) make all other determinations and take all other actions in connection with the 
implementation and administration of the Option Plan including, without limitation, for the 
purpose of ensuring compliance with securities laws and policies of the Canadian 
Securities Exchange (the “CSE”), as it may deem necessary or advisable. 

Pursuant to the Option Plan, the exercise price of an option is set by the Board of Directors and 
cannot be lower than the greater of the closing market price of the Company’s common shares 
on the trading day prior to the date of grant of the stock options, and the date of grant of the stock 
options, less any applicable discount allowed by the policies of the CSE.   

In addition, the Option Plan contains provisions for changes in options pursuant to, among other 
corporate actions, any share consolidation or subdivision, stock dividend, take-over bid, or change 
of control. 

The Option Plan was last approved by the Company’s shareholders on May 25, 2017. 

Employment, Consulting and Management Agreements 

None of the Named Executive Officers or directors of the Company entered into any employment, 
consulting or management agreements with the Company during the financial year ended 
March 31, 2020, nor were any outstanding as of that date.   

Oversight and Description of Director and Named Executive Officer Compensation 

Director Compensation 

The Company has no standard arrangements pursuant to which directors are compensated by 
the Company for their services in their capacity as directors except for the granting from time to 
time of incentive stock options in accordance with the policies of the CSE.  The granting of 
incentive stock options provides a link between director compensation and the Company’s share 
price.  It also rewards directors for achieving results that improve Company performance and 
thereby increase shareholder value.  In making a determination as to whether a grant of long-
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term incentive stock options is appropriate, and if so, the number of options that should be 
granted, the Board will consider: the number and terms of outstanding incentive stock options 
held by each director; the value in securities of the Company that the Board intends to award as 
compensation; the potential dilution to shareholders and the cost to the Company; general 
industry standards; and the limits imposed by the terms of the Plan and the CSE.  The granting 
of incentive stock options allows the Company to reward the directors’ efforts to increase value 
for shareholders without requiring the Company to use cash from its treasury.  The terms and 
conditions of the Company’s stock option grants, including vesting provisions and exercise prices, 
are governed by the terms of the Plan, which are described under “Incentive Plan Awards” above.  
The directors may be reimbursed for actual expenses reasonably incurred in connection with the 
performance of their duties as directors.  

Named Executive Officer Compensation 

The Board as a whole determines executive compensation from time to time.  The Company does 
not have a formal compensation policy.  The main objectives the Company hopes to achieve 
through its compensation are to attract and retain executives critical to the Company’s success, 
who will be key in helping the Company achieve its corporate objectives and increase shareholder 
value.  The Company looks at industry standards when compensating its executive officers.  The 
Company does not have a formal compensation program.  However, the Board meets annually 
subsequent to the annual general meeting or more frequently as determined by the Board to 
discuss and determine management compensation, without reference to formal objectives, 
criteria or analysis.  The general objectives of the Company’s compensation strategy are to (a) 
compensate management in a manner that encourages and rewards a high level of performance 
and outstanding results with a view to increasing long-term shareholder value; (b) align 
management’s interests with the long-term interests of shareholders; (c) provide a compensation 
package that enables the Company to attract and retain talent; and (d) ensure that the total 
compensation package is designed in a manner that takes into account the constraints that the 
Company is under by virtue of the fact that it is research and development company without a 
history of earnings. 

The Board generally considers three elements of compensation – a base compensation for the 
current financial year, a discretionary cash bonus for the previously completed financial year and 
a grant of long-term incentive stock options. 

Base compensation is used to provide the Named Executive Officer with a set amount of money 
during the year with the expectation that he will perform his responsibilities to the best of his ability 
and in the best interests of the Company.  The Board determines what the Named Executive 
Officer’s base compensation for the upcoming year will be based on the overall performance of 
the Company, the performance of the Named Executive Officer and general trends in the industry. 

The granting of incentive stock options provides a link between management compensation and 
the Company’s share price.  It also rewards management for achieving results that improve 
Company performance and thereby increase shareholder value.  In making a determination as to 
whether a grant of long-term incentive stock options is appropriate, and if so, the number of 
options that should be granted, the Board will consider: the number and terms of outstanding 
incentive stock options held by the Named Executive Officer; the value in securities of the 
Company that the Board intends to award as compensation; the potential dilution to shareholders 
and the cost to the Company; general industry standards; and the limits imposed by the terms of 
the Company’s Option Plan and the CSE.  The Company considers the granting of incentive stock 
options to be a particularly important element of compensation as it allows the Company to reward 
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the Named Executive Officer’s efforts to increase value for shareholders without requiring the 
Company to use cash from its treasury.  The terms and conditions of the Company’s stock option 
grants, including vesting provisions and exercise prices, are governed by the terms of the Option 
Plan. 

Finally, the Board will consider whether it is appropriate and in the best interests of the Company 
to award a discretionary cash bonus to the Named Executive Officer for the most recently 
completed financial year and if so, in what amount.  A cash bonus may be awarded to reward 
extraordinary performance that has led to increased value for shareholders through property 
acquisitions or divestitures, the formation of new strategic or joint venture relationships and/or 
capital raising efforts.  

Demonstrations of extraordinary personal commitment to the Company’s interests, the community 
and the industry may also be rewarded through a cash bonus. 

Other than as described above there are no other perquisites provided to the Named Executive 
Officers.  The Company does not use specific benchmark groups in determining compensation 
or any element of compensation. 

 


