ALTERNATE HEALTH CORP.
STOCK OPTION PLAN (2015)
As Amended and Restated Effective August 4, 2017
PART 1
INTERPRETATION
1.01
Definitions In this Plan the following words and phrases shall have the following
meanings, namely:
(a) “Award Date” means the date on which the Board grants a particular Option;
(b) “Board” means the board of directors of the Company and includes any committee of
directors appointed by the directors as contemplated by to Section 3.01 hereof;
(c) “Cause” means: (i) “Cause” as such term is defined in the written employment
agreement, if any, between the Company and Employee; or (ii) if there is no written
employment agreement between the Company and the Employee or “Cause” in not
defined in the written employment agreement between the Company and the Employee,
the usual meaning of just cause under the common law or the laws of British Columbia;
(d) “Code” means the U.S. Internal Revenue Code of 1986, as amended and any
regulations promulgated thereunder.
(e) “Company” mean Alternate Heath Corp.;
(f) “Consultant” means an individual who: (i) is engaged to provide on an ongoing bona
fide basis, consulting, technical, management or other services to the Company or to an
Affiliate of the Issuer, other than services provided in relation to a distribution; (ii)
provides the services under a written contract between the Issuer or the Affiliate and the
individual or the Consultant Company, as the case may be; (c) in the reasonable opinion
of the Issuer, spends or will spend a significant amount of time and attention on the
affairs and business of the Issuer or an Affiliate of the Issuer; and (d) has a relationship
with the Issuer or an Affiliate of the Issuer that enables the individual to be
knowledgeable about the business and affairs of the Issuer;
(g) “Director” means any director, Officer and Management Company Employees of the
Company or of any of its subsidiaries;
(h) “Employee” means: (i) an individual who is considered an employee of the Company
or its subsidiary under the Income Tax Act (Canada) (and for whom income tax,
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employment insurance and CPP deductions must be made at source); (ii) an individual
who works full-time for the Company or its subsidiary providing services normally
provided by an employee and who is subject to the same control and direction by the
Company over the details and methods of work as an employee of the Company, but for
whom income tax deductions are not made at source; or (iii) an individual who works for
a Company or its subsidiary on a continuing and regular basis for a minimum amount of
time per week (the number of hours should be disclosed in the submission) providing
services normally provided by an employee and who is subject to the same control and
direction by the Company over the details and methods of work as an employee of the
Company, but for whom income tax deductions are not made at source;
(i) “Exchange” means the Canadian Securities Exchange and any other stock exchange on
which the Shares are listed for trading;
(j) “Exchange Policy” means the policies, bylaws, rules and regulations of the Exchange
governing definitions, interpretation and the granting of options by the Company, as
amended from time to time;
(k) “Exercise Notice” means the notice respecting the exercise of an Option, in the form set
out as Schedule “B” hereto, duly executed by the Option Holder.
(l) “Exercise Price” means the price at which an Option may be exercised as determined in
accordance with Section 4.01
(m) “Expiry Date” means not later than ten years from the Award Date of the Option or such
shorter period as may be prescribed by the Exchange;
(n) “Incentive Stock Option” or “ISO” means an Option granted to a U.S. Participant that is
intended to qualify as an “incentive stock option” within the meaning of Section 422 of
the Code;
(o) “Insider” has the meaning ascribed thereto in the Securities Act (British Columbia);
(p) “Joint Actor” means a person acting “jointly or in concert with” another person as that
phrase is interpreted in section 1.9 of Multilateral Instrument 62-104 – Take Over Bids
and Issuer Bids;
(q) “Management Company Employee” means an individual employed by a person
providing management services to the Company, which are required for the ongoing
successful operation of the business enterprise of the Company;
(r) “Nonqualified Stock Option” means as Option granted to a U.S. Participant that is not an
Incentive Stock Option;
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(s) “Officer” means any senior officer of the Company or of any of its subsidiaries as
defined in the Securities Act;
(t) “Option” means an option to acquire Shares awarded under and pursuant to the Plan;
(u) “Option Certificate” means the certificate, substantially in the form set out as Schedule
“A” hereto, evidencing an Option;
(v) “Option Holder” means a current or former Director, Employee or Consultant who holds
an unexercised and unexpired Option;
(w) “Plan” means this stock option plan as from time to time amended;
(x) “Securities Act” means the Securities Act, R.S.B.C. 1996, c.418, as amended, from time
to time;
(y) “Securities Laws” means the act, policies, bylaws, rules and regulations of the securities
commissions governing the granting of options by the Company, as amended from time
to time;
(z) “Shares” means common shares of the Company;
(aa)“U.S. Option Holder” means an Option Holder who is a U.S. Person or who is
holding or exercising Options in the United States;
(bb)
“U.S. Person” has the meaning set forth in Rule 902(k) of Regulation S under the
U.S. Securities Act and generally includes, but is not limited to, any natural person
resident in the United States, any partnership or corporation organized under the laws
of the United States and any estate or trust of which any executor, administrator or
trustee is a U.S. Person;
(cc)“U.S. Securities Act” means the United States Securities Act of 1933, as amended;
and
(dd) “10% Shareholder” means a person who owns (taking into account the
constructive ownership rules under Section 424(d) of the Code) more than 10% of the
total combined voting power of all classes of shares of the Company (or of any
subsidiary of the Company).
1.02
Interpretation Any words capitalized but not defined in this Plan shall have the
meanings ascribed to them in Exchange Policy.

-4–
1.03
Gender Throughout this Plan, words importing the masculine gender shall be
interpreted as including the female gender.
PART 2
PURPOSE OF PLAN
2.01
Purpose The purpose of this Plan is to attract and retain Employees, Consultants or
Directors to the Company 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 this Plan to purchase Shares.
PART 3
GRANTING OF OPTIONS
3.01
Administration This Plan shall be administered by the Board or, if the Board so
elects, by a committee (which may consist of only one person) appointed by the Board from its
members.
3.02
Committee’s Recommendations The Board may accept all or any part of
recommendations of the committee or may refer all or any part thereof back to the committee for
further consideration and recommendation.
3.03
Grant by Resolution The Board may, by resolution, designate eligible persons who
are bona fide Employees, Consultants, Directors or corporations employing or wholly owned by
such Employee, Consultant, or Director, to whom Options should be granted and specify the terms
of such Options which shall be in accordance with Exchange Policy and Securities Laws. It is the
responsibility of the Company and the Option Holder for ensuring and confirming that the Option
Holder is a bona fide Employee, Consultant or Management Company Employee, as the case may
be. The Company will also issue a news release at the time of the grant for any Options granted to
Insiders.
3.04
Terms of Option The resolution of the Board shall specify the number of Shares that
should be placed under option to each such Employee, Consultant or Director, the Exercise Price to
be paid for such Shares, and the period, including any applicable vesting periods during which such
Option may be exercised.
3.05
Option Certificate Every Option granted under this Plan shall be evidenced by an
Option Certificate, and all Option Certificates will be so legended as required by Exchange Policy
and Securities Laws.
PART 4
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CONDITIONS GOVERNING THE GRANTING AND EXERCISING OF OPTIONS
4.01
Exercise Price The Exercise Price of an Option granted under this Plan shall not be
less than the greater of the closing market price of the Shares on (a) the trading day prior to the date
of grant of the Options; and (b) the date of grant of the Options. In any event, no Options shall be
granted which are exercisable at an Exercise Price of less than permitted by Exchange Policy. An
Exercise Price cannot be established unless the Options are allocated to a particular Option Holder.
4.02
Expiry Date Each Option shall, unless sooner terminated, expire on a date to be
determined by the Board which will not be later than the Expiry Date. However, if the Expiry Date
falls within a period (a “blackout period”) during which the Company prohibits Option Holders from
exercising their Options, the Expiry Date may be extended to a maximum of 10 business days after
the expiry of the blackout period. The blackout period must be formally imposed by the Company
pursuant to its internal trading policies as a result of the bona fide existence of undisclosed Material
Information. For greater certainty, in the absence of the Company formally imposing a blackout
period, the Expiry Date of any options will not be automatically extended in any circumstances.
4.03
Different Exercise Periods, Prices and Number The Board may, in its absolute
discretion, upon granting an Option under this Plan and subject to the provisions of Section 6.04
hereof, specify a particular time period or periods following the date of granting the Option during
which the Option Holder may exercise his Option to purchase Shares and may designate the
Exercise Price and the number of Shares in respect of which such Option Holder may exercise his
Option during each such time period.
4.04

Number of Shares The number of Shares reserved for issuance under the Plan shall:
(a)

not exceed 5% of the issued Shares of the Company to any one person (and
companies wholly owned by that person) in any 12 month period, calculated on the
date the Option is granted; and]

(b)

not exceed 2% of the issued Shares of the Company to any one Consultant in any 12
month period, calculated on the date the Option is granted to the Consultant.

4.05
Ceasing to hold Office If an Option Holder holds his or her Options as a Director
and such Option Holder ceases to be Director for any reason other than death, such Director shall
have rights to exercise any Option not exercised prior to such termination (but only to the extent that
such Option has vested on or before the date the Option Holder ceased to be a Director) within a
reasonable period of time after the date of termination, as set out in the Option Holder’s Option
Certificate, such “reasonable period” not to exceed one year after termination. However, if the
Option Holder ceases to be a Director of the Company as a result of: (i) ceasing to meet the
qualifications set forth in the Business Corporations Act (British Columbia); or (ii) his or her
removal as a director of the Company pursuant to the Business Corporations Act (British Columbia);
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or (iii) an order made by any regulatory authority having jurisdiction to so order; in which case the
Expiry Date shall be the date the Option Holder ceases to be a Director of the Company.
Notwithstanding anything contained herein, in no case will an Option be exercisable later than the
Expiry Date of such Option fixed by the Board at the time the Option is awarded to the Option
Holder.
4.06
Ceasing to be an Employee, Management Company Employee or Consultant If an
Option Holder holds his or her Options as an Employee, Management Company Employee or
Consultant and such Option Holder ceases to be an Employee, Management Company Employee or
Consultant for any reason other than death, such Employee, Management Company Employee or
Consultant shall have rights to exercise any Option not exercised prior to such termination (but only
to the extent that such Option has vested on or before the date the Option Holder ceased to be so
employed or provide services to the Company) within a reasonable period of time after the date of
termination, as set out in the Option Holder’s Option Certificate, such “reasonable period” not to
exceed one (1) year after termination. However, (i) if the Option Holder ceases to be an Employee as
a result of termination for Cause; (ii) a Management Company Employee of a person providing
management services to the Company as a result of termination for Cause; or (iii) an Employee,
Management Company Employee or Consultant of the Company as a result of an order made by any
regulatory authority having jurisdiction to so order, in which case the Expiry Date shall be the date
the Option Holder is terminated by the Company. Notwithstanding anything contained herein, in no
case will an Option be exercisable later than the Expiry Date of such Option fixed by the Board at
the time the Option is awarded to the Option Holder.
4.07
Death of Option Holder If a Director, Consultant or Employee dies prior to the
expiry of his option, his legal representatives may, within the lesser of one (1) year from the date of
the Option Holder’s death or the Expiry Date of the Option, exercise that portion of an Option
granted to the Director, Consultant or Employee under this Plan which remains outstanding.
4.08
Assignment No Option granted under this Plan or any right thereunder or in respect
thereof shall be transferable or assignable otherwise than by will or pursuant to the laws of
succession except that, if permitted by the rules and policies of the Exchange, an Option Holder shall
have the right to assign any Option granted to him hereunder to a trust, RRSP, RESP or similar legal
entity established by such Option Holder.
4.09
Notice Options shall be exercised only in accordance with the terms and conditions
of the Option Certificates under which they are respectively granted and shall be exercisable only by
notice in writing to the Company.
4.10
Payment Options may be exercised in whole or in part at any time prior to their
lapse or termination. Shares purchased by an Option Holder on exercise of an Option shall be paid
for in full, in cash, bank wire transfer, bank draft, or by cheque, at the time of their purchase.
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4.11
Options to Employees, Consultants or Management Company Employees In the
case of Options granted to Employees, Consultants or Management Company Employees, the
Option Holder must be a bona-fide Employee, Consultant or Management Company Employee, as
the case may be, of the Company or its subsidiary.
4.12
Withholding Tax Upon exercise of an Option, the Option Holder will, upon
notification of the amount due and prior to or concurrently with the delivery of the certificates
representing the Shares, pay to the Company amounts necessary to satisfy applicable withholding
tax requirements or will otherwise make arrangements satisfactory to the Company for such
requirements. In order to implement this provision, the Company or any related corporation will
have the right to retain and withhold from any payment of cash or Shares under this Plan the amount
of taxes required to be withheld or otherwise deducted and paid in respect of such payment. At its
discretion, the Company may require an Option Holder receiving Shares to reimburse the Company
for any such taxes required to be withheld by the Company and withhold any distribution to the
Option Holder in whole or in part until the Company is so reimbursed. In lieu thereof, the Company
will have the right to withhold from any cash amount due or to become due from the Company to
the Option Holder an amount equal to such taxes. The Company may also retain and withhold or the
Option Holder may elect, subject to approval by the Company at its sole discretion, to have the
Company retain and withhold a number of Shares having a market value not less than the amount of
such taxes required to be withheld by the Company to reimburse the Company for any such taxes
and cancel (in whole or in part) any such Shares so withheld.
4.13

Incentive Stock Options
(a)

Number of Shares for Incentive Stock Options Notwithstanding any other provision
of the Plan to the contrary, the number of Shares available for granting Incentive
Stock Options under the Plan shall not exceed 15%, subject to adjustment as
provided in Part 6 of the Plan and subject to the provisions of Section 422 and 424 of
the Code or any successor provision.

(b)

Adjustments Any adjustment to or amendment of an outstanding Option granted to a
U.S. Person (including, but not limited to, adjustments contemplated under Part 6 of
the Plan with respect to the exercise price and number of Shares subject to an Option
or with respect to extension of the term of an Option and amendments otherwise
permitted under the Plan will be made so as to comply with, and not create any
adverse consequences under, Section 409A of the Code, and to the extent applicable,
Section 424(a) of the Code.

(c)

Designation of Options The Option Certificate relating to any Option granted to a
U.S. Person shall specify whether such Option is an Incentive Stock Option or a
Nonqualified Stock Option. If no such specification is made, the Option will be
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(a) an Incentive Stock Option if all of the requirements under the Code are satisfied
or (b) in all other cases, a Nonqualified Stock Option.
(d)

Special Requirements for Incentive Stock Options In addition to the other provisions
of this Plan (and notwithstanding any other provision of this Plan to the contrary), the
following limitations and requirements will apply to an Incentive Stock Option:
(i)

an Incentive Stock Option may be granted only to employees (including a
director or officer who is also an employee) of the Company (or of any
subsidiary of the Company within the meaning of Section 424 of the Code).
For purposes of this Section 4.13(d), the term “employee” shall mean a
person who is an employee for the purposes of Section 422 of the Code;

(ii)

to the extent that the aggregate fair market value of Shares (determined as of
the date of grant of the Option) with respect to which Incentive Stock
Options are exercisable for the first time by a U.S. Person during any
calendar year (under this Plan and all other plans of the Company and of any
parent or subsidiary of the Company within the meaning of Section 424 of
the Code) exceeds US$100,000, or any limitation subsequently set forth in
Section 422(d) of the Code, such excess shall be considered a Nonqualified
Stock Option;

(iii)

the exercise price payable per Share upon exercise of an Incentive Stock
Option will not be less than 100% of the fair market value of a Share on the
date of grant of such Incentive Stock Option; provided, however, that, in the
case of the grant of an Incentive Stock Option to a U.S. Person who, at the
time such Incentive Stock Option is granted, is a 10% Shareholder, the
exercise price payable per Share upon exercise of such Incentive Stock
Option will be not less than 110% of the fair market value of a Share on the
date of grant of such Incentive Stock Option;

(iv)

an Incentive Stock Option will terminate and no longer be exercisable no
later than 10 years after the date of grant of such Incentive Stock Option;
provided, however, that in the case of a grant of an Incentive Stock Option to
a U.S. Person who, at the time such Incentive Stock Option is granted, is a
10% Shareholder, such Incentive Stock Option will terminate and no longer
be exercisable no later than 5 years after the date of grant of such Incentive
Stock Option;

(v)

if a U.S. Option Holder who has been granted an Incentive Stock Option
ceases to be an employee of the Company (or by a subsidiary of the
Company within the meaning of Section 424 of the Code) for any reason,
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whether voluntary or involuntary, other than death, permanent disability or
just cause, then in order for the ISO to retain ISO status, the ISO must be
exercised by the earlier of (i) the date that is three months after the date of
cessation of employment or (ii) the expiration of the term of such Incentive
Stock Option. For the purposes of this Section, the employment of a U.S.
Option Holder who has been granted an Incentive Stock Option will not be
considered interrupted or terminated upon (a) sick leave, military leave or
any other leave of absence approved by the Board that does not exceed
ninety (90) days in the aggregate; provided, however, that if reemployment
upon the expiration of any such leave is guaranteed by contract or applicable
law, such ninety (90) day limitation will not apply, or (b) a transfer from one
office of the Company (or of any subsidiary) to another office of the
Company (or of any parent or subsidiary) or a transfer between the Company
and any parent or subsidiary. If a U.S. Option Holder who has been granted
Incentive Stock Options ceases to be employed by the Company (or by any
parent or subsidiary of the Company within the meaning of Section 424 of
the Code) because of the death of a permanent disability of such U.S. Option
Holder or such U.S. Option Holder's personal representatives or
administrators, or any person or persons to whom such Incentive Stock
Option is transferred by will or the applicable laws of descent and
distribution, as the case may be, may exercise such Incentive Stock Option
(to the extent such Incentive Stock Option was exercisable on the date of
death of permanent disability, as the case may be) at any time prior to the
earlier of (i) the date that is six (6) months after the date of death or
permanent disability, as the case may be, or (ii) the expiration of the term of
such Incentive Stock Option. For the purposes of this paragraph, "permanent
disability" is defined in Section 22(e) of the Code. If a U.S. Option Holder
who has been granted Incentive Stock Options ceases to be employed by the
Company (or by any parent or subsidiary of the Company within the
meaning of Section 424 of the Code) for cause, the right to exercise such
Incentive Stock Option will terminate on the date of cessation of
employment, unless otherwise determined by the Board;
(vi)

an Incentive Stock Option granted to a U.S. Option Holder may be exercised
during such U.S. Option Holder’s lifetime only by such U.S. Option Holder;

(vii)

an Incentive Stock Option granted to a U.S. Option Holder may not be
transferred, assigned or pledged by such U.S. Option Holder, except by will
or by the laws of descent and distribution; and

(viii)

in the event that this Plan, as amended and restated, is not approved by the
shareholders of the Company within twelve (12) months before or after the
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date on which this Plan, as amended and restated, is adopted by the Board,
any Incentive Stock Option granted under this Plan will automatically be
deemed to be a Nonqualified Stock Option.
PART 5
RESERVE OF SHARES FOR OPTIONS
5.01
Sufficient Authorized Shares to be Reserved Whenever the Notice of Articles or
Articles of the Company limit the number of authorized Shares, a sufficient number of Shares shall
be reserved by the Board to satisfy the exercise of Options granted under this Plan. Shares that were
the subject of Options that have lapsed or terminated shall thereupon no longer be in reserve and
may once again be subject to an Option granted under this Plan.
5.02
Maximum Number of Shares to be Reserved Under Plan The aggregate number of
Shares which may be subject to issuance pursuant to Options granted under this Plan, inclusive of all
other stock options outstanding shall not be greater than 15% of the Shares issued and outstanding at
the date of the grant of Options. Cancelled and expired Options are returned to the Plan.
PART 6
CHANGES IN OPTIONS
6.01
Share Consolidation or Subdivision If the Shares are at any time subdivided or
consolidated, the number of Shares reserved for Option and the price payable for any Shares that are
then subject to Option shall be adjusted accordingly.
6.02
Stock Dividend If the Shares are at any time changed as a result of the declaration of
a stock dividend thereon, the number of Shares reserved for Option and the price payable for any
Shares that are then subject to Option may be adjusted by the Board to such extent as they deem
proper in their absolute discretion.
6.03
Reorganization. Subject to any required action by its shareholders, if the Company is
a party to a reorganization, merger, amalgamation, arrangement, sale of assets or undertaking,
winding up or dissolution or its Shares are exchanged or reclassified in any way (collectively, the
“Event”), whether or not the Company is the surviving entity, an Option will be adjusted by the
Board in accordance with the Event and in a manner the Board deems appropriate.
6.04
Effect of a Take-Over Bid If a bona fide offer (an “Offer”) for Shares is made to the
Option Holder or to shareholders of the Company generally or to a class of shareholders which
includes the Option Holder, which Offer, if accepted in whole or in part, would result in the offeror
becoming a control person of the Company, within the meaning of subsection 1(1) of the Securities
Act, the Company shall, upon receipt of notice of the Offer, notify each Option Holder of full
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particulars of the Offer, whereupon all Shares subject to such Option (“Option Shares”) will become
vested and the Option may be exercised in whole or in part by the Option Holder so as to permit the
Option Holder to tender the Option Shares received upon such exercise, pursuant to the Offer.
However, if:
(a)

the Offer is not completed within the time specified therein including any
extensions thereof; or

(b)

all of the Option Shares tendered by the Option Holder pursuant to the Offer are
not taken up or paid for by the offeror in respect thereof,

then the Option Shares received upon such exercise, or in the case of clause (b) above, the Option
Shares that are not taken up and paid for, may be returned by the Option Holder to the Company and
reinstated as authorized but unissued Shares and with respect to such returned Option Shares, the
Option shall be reinstated as if it had not been exercised and the terms upon which such Option
Shares were to become vested pursuant to section 4.03 shall be reinstated. If any Option Shares are
returned to the Company under this section 6.04, the Company shall immediately refund the
Exercise Price to the Option Holder for such Option Shares.
6.05
Acceleration of Expiry Date If at any time when an Option granted under the Plan
remains unexercised with respect to any unissued Option Shares, an Offer is made by an offeror, the
Directors may, upon notifying each Option Holder of full particulars of the Offer, declare all Option
Shares issuable upon the exercise of Options granted under the Plan, vested, and declare that the
Expiry Date for the exercise of all unexercised Options granted under the Plan is accelerated so that
all Options will either be exercised or will expire prior to the date upon which Shares must be
tendered pursuant to the Offer.
6.06
Effect of a Change of Control If a Change of Control (as defined below) occurs, all
Shares subject to each outstanding Option will become vested, whereupon such Option may be
exercised in whole or in part by the Option Holder. “Change of Control” means the acquisition by
any person or by any person and a Joint Actor, whether directly or indirectly, of voting securities as
defined in the Securities Act) of the Company, which, when added to all other voting securities of
the Company at the time held by such person or by such person and a Joint Actor, totals for the first
time not less than fifty percent (50%) of the outstanding voting securities of the Company or the
votes attached to those securities are sufficient, if exercised, to elect a majority of the Board of
Directors of the Company.
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PART 7
SECURITIES LAWS AND EXCHANGE POLICY
7.01
Exchange’s Rules and Policies Apply This Plan and the granting and exercise of any
Options hereunder are also subject to such other terms and conditions as are set out from time to
time in the Securities Laws and Exchange Policy and such rules and policies shall be deemed to be
incorporated into and become a part of this Plan. In the event of an inconsistency between the
provisions of such rules and policies and of this Plan, the provisions of such rules and policies shall
govern. If the Company’s Shares are listed on a new stock exchange, the granting of Options shall
be governed by the rules and policies of new stock exchange and unless inconsistent with the terms
of this Plan, the Company shall be able to grant Options pursuant to the rules and policies of such
new stock exchange without requiring shareholder approval.
7.02
U.S. Securities Laws. Neither the Options which may be granted pursuant to the
provisions of the Plan nor the Shares which may be purchased pursuant to the exercise of
Options have been registered under the U.S. Securities Act or under any securities law of any
state of the United States of America. Accordingly, any Option Holder who is or becomes a U.S.
Option Holder, who is granted an Option in the United States, who is a resident of the United
States or who is otherwise subject to the U.S. Securities Act or the securities laws of any state of
the United States shall by acceptance of the Options be deemed to represent, warrant,
acknowledge and agree that:
(a)

the Option Holder is acquiring the Options and any Shares acquired upon the
exercise of such Options as principal and for the account of the Option Holder;

(b)

in granting the Options and issuing the Shares to the Option Holder upon the
exercise of such Options, the Company is relying on the representations and
warranties of the Option Holder contained in this Plan relating to the Options to
support the conclusion of the Company that the granting of the Options and the
issue of Shares upon the exercise of such Options do not require registration
under the U.S. Securities Act or to be qualified under the securities laws of any
state of the United States of America;

(c)

each certificate representing Shares issued upon the exercise of such Options to a
U.S. Option Holder shall bear the following legends:
“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN
AND WILL NOT BE REGISTERED UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED (THE “U.S.
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SECURITIES ACT”). THESE SECURITIES MAY BE OFFERED,
SOLD, PLEDGED OR OTHERWISE TRANSFERRED ONLY (A)
TO THE COMPANY, (B) OUTSIDE THE UNITED STATES IN
COMPLIANCE WITH RULE 904 OF REGULATION S UNDER
THE U.S. SECURITIES ACT, (C) IN COMPLIANCE WITH THE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS
UNDER THE U.S. SECURITIES ACT PROVIDED BY RULE 144
THEREUNDER, IF AVAILABLE, AND IN ACCORDANCE WITH
APPLICABLE STATE SECURITIES LAWS, OR (D) IN A
TRANSACTION THAT DOES NOT REQUIRE REGISTRATION
UNDER THE U.S. SECURITIES ACT OR ANY APPLICABLE
STATE LAWS AND REGULATIONS GOVERNING THE OFFER
AND SALE OF SECURITIES, AND THE HOLDER HAS, PRIOR
TO SUCH SALE, FURNISHED TO THE COMPANY AN
OPINION OF COUNSEL OR OTHER EVIDENCE OF
EXEMPTION,
IN
EITHER
CASE
REASONABLY
SATISFACTORY TO THE COMPANY. DELIVERY OF THIS
CERTIFICATE MAY NOT CONSTITUTE “GOOD DELIVERY”
IN SETTLEMENT OF TRANSACTIONS ON STOCK
EXCHANGES IN CANADA.”
provided that if such Shares are being sold outside the United States of America
in compliance with the requirements of Rule 904 of Regulation S under the U.S.
Securities Act the foregoing legends may be removed by providing a written
declaration by the holder to the registrar and transfer agent for the Shares to the
following effect:
"The undersigned (A) acknowledges that the sale of
____________________common shares represented by Certificate
Number(s) ________________________, to which this declaration
relates, is being made in reliance on Rule 904 of Regulation S
(“Regulation S”) under the United States Securities Act of 1933, as
amended (the "U.S. Securities Act"), and (B) certifies that (1) the
undersigned is not an "affiliate" (as defined in Rule 405 under the
U.S. Securities Act) of the Company or a "distributor", as defined
in Regulation S, or an affiliate of a "distributor"; (2) the offer of
such securities was not made to a person in the United States and
either (a) at the time the buy order was originated, the buyer was
outside the United States, or the seller and any person acting on its
behalf reasonably believe that the buyer was outside the United
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States, or (b) the transaction was executed on or through the
facilities of a “designated offshore securities market” within the
meaning of Rule 902(b) of Regulation S under the U.S. Securities
Act, and neither the seller nor any person acting on its behalf
knows that the transaction has been prearranged with a buyer in
the United States; (3) neither the seller nor any person acting on its
behalf engaged in any directed selling efforts in connection with
the offer and sale of such securities; (4) the sale is bona fide and
not for the purpose of "washing off" the resale restrictions imposed
because the securities are "restricted securities" (as such term is
defined in Rule 144(a)(3) under the U.S. Securities Act); (5) the
seller does not intend to replace the securities sold in reliance on
Rule 904 of Regulation S under the U.S. Securities Act with
fungible unrestricted securities; and (6) the contemplated sale is
not a transaction, or part of a series of transactions which, although
in technical compliance with Regulation S, is part of a plan or a
scheme to evade the registration provisions of the U.S. Securities
Act. Terms used herein have the meanings as used in Regulation
S.”;
(d)

other than as contemplated by subsection (c) of this Section 7.02, prior to making
any disposition of any Shares acquired pursuant to the exercise of such Options
which might be subject to the requirements of the U.S. Securities Act, the U.S.
Option Holder shall give written notice to the Company describing the manner of
the proposed disposition and containing such other information as is necessary to
enable counsel for the Company to determine whether registration under the U.S.
Securities Act or qualification under any securities laws of any state of the United
States of America is required in connection with the proposed disposition and
whether the proposed disposition is otherwise in compliance with such legislation
and the regulations thereto;

(e)

other than as contemplated by subsection (c) of this Section 7.02, the U.S. Option
Holder will not attempt to effect any disposition of the Shares owned by the U.S.
Option Holder and acquired pursuant to the exercise of such Options or of any
interest therein which might be subject to the requirements of the U.S. Securities
Act in the absence of an effective registration statement relating thereto under the
U.S. Securities Act or an opinion of counsel satisfactory in form and substance to
counsel for the Company that such disposition would not constitute a violation of
the U.S. Securities Act or any securities laws of any state of the United States of
America and then will only dispose of such Shares in the manner so proposed;
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(f)

the Company may place a notation on the records of the Company to the effect
that none of the Shares acquired by the U.S. Option Holder pursuant to the
exercise of such Options shall be transferred unless the provisions of the Plan
have been complied with; and

(g)

the effect of these restrictions on the disposition of the Shares acquired by the
U.S. Option Holder pursuant to the exercise of such Options is such that the U.S.
Option Holder may not be able to sell or otherwise dispose of such Shares for a
considerable length of time in a transaction which is subject to the provisions of
the U.S. Securities Act other than as contemplated by subsection (c) of this
Section 7.02.

PART 8
AMENDMENT OF PLAN
8.01
Board May Amend The Board may, by resolution, amend or terminate this Plan, but
no such amendment or termination shall, except with the written consent of the Option Holders
concerned, affect the terms and conditions of Options previously granted under this Plan which have
not then been exercised or terminated.
8.02
Exchange Approval Any amendment to this Plan shall not become effective until
any such Exchange and shareholder approval as is required by Exchange Policy and Securities Laws
has been received. Unless approved by the Exchange, Options may not be amended once issued,
and if an Option is cancelled before its Expiry Date, the Board may not grant new Options to the
same Option Holder until 30 days have elapsed from the date of cancellation.
PART 9
EFFECTIVE DATE OF PLAN
9.01
Effective Date This Plan, as amended and restated shall become effective upon the
approval of this Plan by the directors of the Company and any required Exchange approval. The
Plan is subject to annual approval by the Company’s shareholders at a shareholder meeting;
however, Options may be granted under this Plan prior to the receipt of approval of the Plan by
shareholders.
DATE OF PLAN: August 4, 2017

Schedule A

ALTERNATE HEALTH CORP. (the “Company”)
STOCK OPTION PLAN
OPTION CERTIFICATE
This certificate is issued pursuant to the provisions of the Company’s Stock Option Plan (the “Plan”) and
evidences
that
(Name
of
Option
Holder)
____________________________________
____________________ is the holder of an option (the “Option”) to purchase up to _________________
(Number of Shares) common shares (the “Shares”) in the capital stock of the Company at a purchase price
of $_________ per Share. Subject to the provisions of the Plan:
(a)

the Award Date of this Option is ___________________________(insert date of grant);

(b)

the Expiry Date of this Option is ______________________________ (insert date of expiry);

(c)

this Option is intended to be [an Incentive Stock Option] [a Nonqualified Stock Option]; and

(d)

the termination of this Option under sections 4.05 and 4.06 of the Plan is ________ days after the
Option Holder ceases to be involved with the Company, subject to the terms of such sections. If
the Option Holder is a U.S. Person, any portion of the Option that is considered an Incentive
Stock Option shall convert to a Nonqualified Stock Option at the times set forth in Sec. 4.13(d)(v)
of the Plan.

Additional Vesting or Other Restrictions: (insert as applicable)
This Option may be exercised in accordance with its terms at any time and from time to time from and
including the Award Date through to and including up to 5:00 p.m. (Vancouver time) on the Expiry Date,
by delivering to the Company an Exercise Notice, in the form provided in the Plan, together with this
certificate and a certified cheque or bank draft payable to the Company in an amount equal to the
aggregate of the Exercise Price of the Shares in respect of which this Option is being exercised.
This certificate and the Option evidenced hereby is not assignable, transferable or negotiable and is
subject to the detailed terms and conditions contained in the Plan. This certificate is issued for
convenience only and in the case of any dispute with regard to any matter in respect hereof, the provisions
of the Plan and the records of the Company shall prevail.
[The Option Holder agrees that he/she may suffer tax consequences as a result of the grant of these
Options, the exercise of the Options and the disposition of Shares. The Option Holder acknowledges that
he/she is not relying on the Company for any tax advice and has had an adequate opportunity to obtain
advice of independent tax counsel. The Option Holder acknowledges that the Option is exempt from
Section 409A of the Internal Revenue Code of 1986, as amended, only if the purchase price per Share
specified above is at least equal to the "fair market value" per share of the Shares on the date of grant and
there is no other impermissible deferral of compensation associated with the Option.
If the Option, or any portion of the Option, is an ISO Option, by exercising the Option, the Option Holder
agrees to notify the Company in writing within fifteen (15) days after the date of any disposition of any of
the Shares issued upon exercise of the ISO Option that occurs within two (2) years after the date of the
ISO Option grant or within one (1) year after such Shares are transferred upon exercise of the ISO
Option.]
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If the Option Holder is a U.S. person (the definition of which includes, but is not limited to, a person
resident in the United States, a partnership or corporation organized or incorporated under the laws of the
United States, and a trust or estate of which any trustee, executor or administrator is a U.S. person), the
Option Holders has prepared, executed and delivered herewith a supplemental Acknowledgment and
Agreement for U.S. Option Holders substantially in the form provided by the Company (attached hereto
as Exhibit 1), which is true and correct in every material respect as of the date hereof.
This Option is also subject to the terms and conditions contained in the schedules, if any, attached hereto.
Signed this _________ day of _____________________, 20_____.

by its authorized signatory:

NAME:
TITLE:

OPTION CERTIFICATE - SCHEDULE
The additional terms and conditions attached to the Option represented by this Option Certificate are as
follows:
1.

include Vesting Provisions, if any

Exhibit 1
EXHIBIT 1 TO SCHEDULE A
STOCK OPTION PLAN
SUPPLEMENTAL ACKNOWLEDGMENT AND AGREEMENT
(U.S. OPTION HOLDER)
The grant of the Option evidence hereby is made subject to the terms and conditions of the Company’s
Stock Option Plan and the Stock Option Certificate, the terms and conditions of which are hereby
incorporated herein.
Neither the Option nor the Shares have been registered under the United States Securities Act of 1933, as
amended (the “U.S. Securities Act”), or any state securities laws. The Options may not be exercised in
the United States unless registered under the U.S. Securities Act or an exemption from such registration
requirement is available. Any Shares issued to the Option Holder in the United States that have not been
registered under the U.S. Securities Act will be deemed “restricted securities” (as defined in Rule 144(a)(3)
of the U.S. Securities Act) and bear a restrictive legend to such effect.
The Option Holder acknowledges that the Options are [not] intended to qualify as “incentive stock options”
in accordance with the terms of Section 422 of Internal Revenue Code of 1986, as amended, and the rules
and regulations promulgated thereunder. The Option Holder acknowledges that the Company may have
federal, state, provincial or local tax withholding and reporting obligations and consents to such actions by
the Company as may reasonably be required to comply with such obligations in connection with the exercise
of Options. The acceptance and exercise of the Option and the sale of Shares issued pursuant to exercise of
the Option may have consequences under federal, provincial and other tax and securities laws which may
vary depending on the individual circumstances of the Option Holder. Accordingly, the Option Holder
acknowledges that the Option Holder has been advised to consult the Option Holder’s personal legal and tax
advisors in connection with this Agreement and the Option Holder’s dealings with respect to the Option or
the Shares.

ALTERNATE HEALTH CORP.

Per:_____________________________
Authorized Signatory

_____________________________
Employee Signature
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Schedule B

EXERCISE NOTICE
TO:

 (the “Company”)

AND TO:

THE BOARD OF DIRECTORS

The undersigned hereby irrevocably gives notice, pursuant to the Company’s Stock Option Plan (the
“Plan”), of the exercise of the Option to acquire and hereby subscribes for (cross out inapplicable item):
(a)

all of the Shares; or

(b)

__________________ of the Shares, which are the subject of the Option Certificate attached
hereto.

Calculation of total Exercise Price:
(i)

number of Shares to be acquired on exercise:

____________ Shares

(ii)

multiplied by the Exercise Price per Share:

$___________

TOTAL EXERCISE PRICE, enclosed herewith:

$___________

In connection with such exercise, the undersigned represents, warrants and covenants to the Company
(and acknowledges that the Company is relying thereon) that (check one):
____

1.

The undersigned is not a U.S. person (the definition of which includes, but is not limited
to, a person resident in the United States, a partnership or corporation organized or
incorporated under the laws of the United States, and a trust or estate of which any
trustee, executor or administrator is a U.S. person), the undersigned was not offered the
Shares in the United States and the options are not being exercised within the United
States or for the account or benefit of a U.S. person. The terms “United States” and “U.S.
person” are as defined by Rule 902 of Regulation S under the United States Securities
Act of 1933, as amended (the “U.S. Securities Act”); or

____

2.

The undersigned represents, warrants and covenants to the Company that:

(a)

the undersigned understands and agrees that:
____ (i) the Shares have not been and will not be registered under the U.S. Securities Act
and the Shares are being offered and sold by the Company in reliance upon an exemption
from registration under the U.S. Securities Act; or
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____ (ii) the Shares have been registered under the U.S. Securities Act and paragraph (c)
below does not apply;
(b)

if the undersigned is a U.S. person, the undersigned confirms that the representations and
warranties of the undersigned set forth in the Supplemental Acknowledgment and
Agreement remain true and correct as of the date hereof; and

(c)

unless the shares have been registered under the U.S. Securities Act, the undersigned
understands that upon the issuance of the Shares, and until such time as the same is no
longer required under the applicable requirements of the U.S. Securities Act or applicable
U.S. state laws and regulations, the certificates representing the Shares will bear a legend
in substantially the following form:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN AND
WILL NOT BE REGISTERED UNDER THE UNITED STATES SECURITIES
ACT OF 1933, AS AMENDED (THE “U.S. SECURITIES ACT”). THESE
SECURITIES MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED ONLY (A) TO THE COMPANY, (B) OUTSIDE THE
UNITED STATES IN COMPLIANCE WITH RULE 904 OF REGULATION S
UNDER THE U.S. SECURITIES ACT, (C) IN COMPLIANCE WITH THE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS UNDER THE
U.S. SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER, IF
AVAILABLE, AND IN ACCORDANCE WITH APPLICABLE STATE
SECURITIES LAWS, OR (D) IN A TRANSACTION THAT DOES NOT
REQUIRE REGISTRATION UNDER THE U.S. SECURITIES ACT OR ANY
APPLICABLE STATE LAWS AND REGULATIONS GOVERNING THE
OFFER AND SALE OF SECURITIES, AND THE HOLDER HAS, PRIOR TO
SUCH SALE, FURNISHED TO THE COMPANY AN OPINION OF COUNSEL
OR OTHER EVIDENCE OF EXEMPTION, IN EITHER CASE REASONABLY
SATISFACTORY TO THE COMPANY. DELIVERY OF THIS CERTIFICATE
MAY NOT CONSTITUTE “GOOD DELIVERY” IN SETTLEMENT OF
TRANSACTIONS ON STOCK EXCHANGES IN CANADA.”
provided, that if Shares of the Company are being sold under clause (B) above, the
legend may be removed by providing a declaration to the Company’s transfer agent in
such form as the Company may from time to time prescribe together with such
documentation as the Company or its transfer agent may require, to the effect that the sale
of the securities is being made in compliance with Rule 904 of Regulation S under the
U.S. Securities Act.
The terms “United States” and “U.S. person” are as defined by Rule 902 of Regulation S under the U.S.
Securities Act.
The undersigned tenders herewith a certified cheque or bank draft in an amount equal to the total Exercise
Price of the aforesaid Shares, as calculated above, and directs the Company to issue the share certificate
evidencing said Shares in the name of the undersigned to be mailed to the undersigned at the following
address:
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_____________________________________________
_____________________________________________
_____________________________________________
DATED the ______ day of _____________________, 20___.

Signature of Option Holder

Name of Option Holder (please print)

