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APPROVAL OF THE 2016 STOCK OPTION, SAR AND STOCK BONUS CONSULTANT PLAN 
  

The Company's Board of Directors has adopted a 2016 Stock Option, SAR and Stock Bonus Consultant Plan 

(the "Plan"). Shareholders who hold approximately 57% of the outstanding Common Stock of the Company have 

approved the Plan. The Plan designates a Stock Option Committee appointed by the Board of Directors and authorizes 

the Stock Option committee to grant or award to eligible participants of the Company and its subsidiaries and affiliates, 

stock options, stock appreciation rights, restricted stock performance stock awards and Bonus Stock awards for up to 

15,000,000 shares of the Common Stock of the Company. The initial members of the Stock Option Committee are the 

current Directors of the Company, Edward Minnema and Michael Morrison. There are awards currently approved 

under the Plan. A complete copy of the Plan is attached hereto as Exhibit A. A table reflecting the current approved 

options is attached hereto as Exhibit B. 
  
The following is a general description of certain features of the Plan: 
  
1. Eligibility. Officers, other key employees and consultants of the Company, its subsidiaries and its affiliates 

who are responsible for the management, growth and profitability of the business of the Company, its subsidiaries and 

its affiliates, are eligible to be granted stock options, stock appreciation rights, and restricted or deferred stock awards 

under the Plan. Directors are eligible to receive Stock Options. 
  
2. Administration. The Plan is administered by the Stock Option Committee (the "Committee") of the Company. 

The Committee has full power to select, from among the persons eligible for awards, the individuals to whom awards 

will be granted, to make any combination of awards to any participants and to determine the specific terms of each 

grant, subject to the provisions of the Plan. 
  
3. Stock Options. The Plan permits the granting of non-transferable stock options that are intended to qualify 

as incentive stock options ("ISO's") under section 422 of the Internal Revenue Code of 1986, and stock options that 

do not so qualify ("Non-Qualified Stock Options"). The option exercise price for each share covered by an option 

shall be determined by the Committee but shall not be less than 100% of the fair market value of a share on the date 

of grant for ISO's, and not less than 85% of the fair market value of a share on the date of grant for Non-Qualified 

Stock Options. The term of each option will be fixed by the Committee, but may not exceed 10 years from the date of 

the grant in the case of an ISO or 10 years and two days from the date of the grant in the case of a Non-Qualified Stock 

Option. In the case of 10% stockholders, no ISO shall be exercisable after the expiration of five (5) years from the 

date the ISO is granted. 
  
4. Stock Appreciation Rights. Non-transferable stock appreciation rights ("SAR's") may be granted in 

conjunction with options, entitling the holder upon exercise to receive an amount in any combination of cash or 

unrestricted common stock of the Company (as determined by the Committee), not greater in value than the increase 

since the date of grant in the value of the shares covered by such right. Each SAR will terminate upon the termination 

of the related option. 
  
5. Restricted Stock. Restricted shares of the common stock may be awarded by the Committee subject to such 

conditions and restrictions as they may determine. The Committee shall also determine whether a recipient of restricted 

shares will pay a purchase price per share or will receive such restricted shares without any payment in cash or 

property. No Restricted Stock Award may provide for restrictions beyond ten (10) years from the date of grant. 
 

6. Performance Stock. Performance shares of Common Stock may be awarded without any payment for such 

shares by the Committee if specified performance goals established by the Committee are satisfied. The designation 

of an employee eligible for a specific Performance Stock Award shall be made by the Committee in writing prior to 

the beginning of the period for which the performance is based. The Committee shall establish the maximum number 

of shares to stock to be issued to a designated Employee if the performance goal or goals are met. The Committee 



reserves the right to make downward adjustments in the maximum amount of an Award if, in it discretion unforeseen 

events make such adjustment appropriate. The Committee must certify in writing that a performance goal has been 

attained prior to issuance of any certificate for a Performance Stock Award to any Employee. 
   

        7. Bonus Stock. The Committee may award shares of Common Stock to Eligible Persons, without any 

payment for such shares and without any specified performance goals. The Employees eligible for bonus Stock 

Awards are senior officers and consultants of the Company and such other employees designated by the Committee. 
  
8. Transfer Restrictions. Grants under the Plan are not transferable except, in the event of death, by will or by 

the laws of descent and distribution. 
  
9. Termination of Benefits. In certain circumstances such as death, disability, and termination without cause, 

beneficiaries in the Plan may exercise Options, SAR's and receive the benefits of restricted stock grants following 

their termination or their employment or tenure as a director as the case may be. 
  
10. Change of Control. The Plan provides that (a) in the event of a "Change of Control" (as defined in the Plan), 

unless otherwise determined by the Committee prior to such Change of Control, or (b) to the extent expressly provided 

by the Committee at or after the time of grant, in the event of a "Potential Change of Control" (as defined in the Plan), 

(i) all stock options and related SAR's (to the extent outstanding for at least six months) will become immediately 

exercisable: (ii) the restrictions and deferral limitations applicable to outstanding restricted stock awards and deferred 

stock awards will lapse and the shares in question will be fully vested: and (iii) the value of such options and awards, 

to the extent determined by the Committee, will be cashed out on the basis of the highest price paid (or offered) during 

the preceding 60-day period, as determined by the Committee. The Change of Control and Potential Change of Control 

provisions may serve as a disincentive or impediment to a prospective acquirer of the Company and, therefore, may 

adversely affect the market price of the common stock of the Company. 
  
11. Amendment of the Plan. The Plan may be amended from time to time by majority vote of the Board of 

Directors provided as such amendment may affect outstanding options without the consent of an option holder nor 

may the plan be amended to increase the number of shares of common stock subject to the Plan without stockholder 

approval. 
  
Shareholders should note that certain disadvantages may result from the adoption of the Plan. Pursuant to the 

plan the Company is reserving the right to issue up to 15,000,000 shares of New Common Stock. Such issuances may 

be in the form of stock options, stock appreciation rights, restrictive stock awards, performance stock or bonus stock. 

Each of these issuances may be made at prices below the then current market price of the Company's Common Stock, 

or at the time of exercise the exercise price may be below current market prices of the Company's Common Stock. 

Accordingly, the sale of these shares may adversely affect the market price of our Common Stock. The issuance of 

shares upon the exercise of stock options may also result in substantial dilution to the interests of other stockholders. 

Additionally, the issuance of shares under the plan will result in the reduction of shareholder's interest of the Company 

with respect to earnings per share, voting, liquidation and book value per share. 
 
Federal Income Tax Consequences 
  

The following discussion summarizes U.S. federal tax treatment of options granted under the Plan under federal 

tax laws currently in effect. The rules governing the tax treatment of options are quite technical and the following 

discussion is necessarily general in nature and does not purport to be complete. The statutory provisions and 

interpretations described below are, of course, subject to change, and their application may vary in individual 

circumstances. Optionees are encouraged to seek professional tax advice when exercising Awards under the Plan. 
   

 

           Non-Qualified Stock Options. If an optionee is granted options under the Plan that constitute non-qualified 

stock options, the optionee will not have taxable income on the grant of the option, nor will the Company be entitled 

to any deduction. Generally, on exercise of non-qualified stock options, an optionee will recognize ordinary income, 

and the Company will be entitled to a deduction, in an amount equal to the difference between the exercise price and 

the fair market value of the common stock on the date of exercise. The holder's basis for the Common Stock for 



purposes of determining gain or loss on subsequent disposition of such shares generally will be the fair market value 

of the common stock on the date the optionee exercises the stock option. Any subsequent gain or loss will be generally 

taxable as capital gains or losses. 
  
Incentive Stock Options. There is no taxable income to an optionee when he is granted an option under the Plan 

that constitutes an ISO or when that option is exercised. However, the amount by which the fair market value of the 

common stock at the time of exercise exceeds the exercise price will be an "item of tax preference" for the optionee. 

Gain realized by the optionee on the sale of an ISO is taxable at capital gains rates, and no tax deduction is available 

to the Company, unless the optionee disposes of the common stock within (a) two years after the date of grant of the 

ISO or (b) within one year of the date the common stock was transferred to the optionee. If the shares of common 

stock are sold or otherwise disposed of before the end of the one-year and two-year periods specified above, the 

difference between the exercise price and the fair market value of the common stock on the date of the option's exercise 

will be taxed at ordinary income rates, and the Company will be entitled to a deduction to the extent the optionee must 

recognize ordinary income. An ISO exercised more than three months after an optionee retires, other than by reason 

of death or disability, will be taxed as a non-qualified stock option, and the optionee will have been deemed to have 

received income on the exercise taxable at ordinary income rates. The Company will be entitled to a tax deduction 

equal to the ordinary income, if any, realized by the optionee. 
  
SARs. No taxable income is realized on the receipt of an SAR, but on exercise of the SAR the fair market value 

of the common stock (or cash in lieu of common stock) received must be treated as compensation taxable as ordinary 

income to the optionee in the year of the exercise. The Company will be entitled to a deduction for compensation paid 

in the same amount which the optionee realized as ordinary income. 
  
Stock Awards. The taxation of stock awards will depend in part on the type of stock award that is granted. 

However, if an employee has been granted a restricted stock unit, he will generally not realize taxable income at the 

time of grant, and the Company will not be entitled to a deduction at that time. Instead, the employee will generally 

recognize ordinary income at the time a restricted stock unit becomes vested (that is, when the Committee approves 

the release of the restricted stock unit) in an amount equal to the fair market value of the common stock that becomes 

vested pursuant to such restricted stock unit (plus the amount of any dividend equivalents awarded with respect to the 

restricted stock unit and interest thereon), and the Company will be entitled to a corresponding deduction. 
  
The foregoing is only a summary of certain federal income tax consequences under the Plan. It does not purport 

to be complete and does not discuss the tax consequences arising in the context of a participant's death or the income 

tax laws of any municipality, state or foreign country in which the participant's income or gain may be taxable. 
  
The foregoing is only a summary of the Plan and is qualified in its entirety by reference to its full text, a copy 

of which is attached hereto as Exhibit A. 
 

 
  

By Order of the Board of Directors of 
  
AVATAR VENTURES CORP 
  
By: ___________________________________ 

Edward Minnema, Chief Executive Officer, 
President and Director 
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/s/ Edward Minnema
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EXHIBIT A 
  

2016 Stock Option, SAR and Stock Bonus Consultant Plan 
 

ARTICLE 1 
 

General Provisions 
 
1.1       Purpose. The purpose of the 2016 Stock Option, SAR and Stock Bonus Consultant Plan (the “Plan”) shall be 

to retain and compensate directors, officers, employees and independent consultants (the "Participants") of Avatar 

Ventures Corp. (the "Company") and its subsidiaries, if any, by way of granting (i) non-qualified stock options ("Stock 

Options"), (ii) non-qualified stock options with stock appreciation rights attached ("Stock Option SAR’s"), and (iii) 

stock bonuses. Directors, officers and employees of the Company are not eligible to participate in this Plan. In addition, 

no person shall be a Participant in this Plan in consideration for consulting or other services related to capital raising 

activities for the Company or related to any stock promotion activities for the Company. For the purpose of this Plan, 

Stock Option SAR’s are sometimes collectively herein called "SAR’s;" and Stock Options. The Stock Options to be 

granted are intended to be "non-qualified stock options" as described in Sections 83 and 421 of the Code. Furthermore, 

under the Plan, the terms "parent" and "subsidiary" shall have the same meaning as set forth in Subsections (e) and (f) 

of Section 425 of the Code unless the context herein clearly indicates to the contrary. 
 
1.2       General. The terms and provisions of this Article I shall be applicable to Stock Options and SAR’s unless the 

context herein clearly indicates to the contrary. 
 
1.3       Administration of the Plan. The Plan shall be administered by the Stock Plan Committee (the "Committee") 

appointed by the Board of Directors (the "Board") of the Company and consisting of at least one member from the 

Board. The members of the Committee shall serve at the pleasure of the Board. The Committee shall have the power 

where consistent with the general purpose and intent of the Plan to (i) modify the requirements of the Plan to conform 

with the law or to meet special circumstances not anticipated or covered in the Plan, (ii) suspend or discontinue the 

Plan, (iii) establish policies and (iv) adopt rules and regulations and prescribe forms for carrying out the purposes and 

provisions of the Plan including the form of any "stock option agreements" ("Stock Option Agreements"). Unless 

otherwise provided in the Plan, the Committee shall have the authority to interpret and construe the Plan, and 

determine all questions arising under the Plan and any agreement made pursuant to the Plan. Any interpretation, 

decision or determination made by the Committee shall be final, binding and conclusive. A majority of the Committee 

shall constitute a quorum, and an act of the majority of the members present at any meeting at which a quorum is 

present shall be the act of the Committee. 
 
1.4       Shares Subject to the Plan. Shares of stock ("Stock") covered by Stock Options, SAR’s, and stock bonuses 

shall consist of 15,000,000 shares of the Common Stock, $.001 par value, of the Company. Either authorized and 

unissued shares or treasury shares may be delivered pursuant to the Plan. If any Option for shares of Stock, granted to 

a Participant lapses, or is otherwise terminated, the Committee may grant Stock Options, SAR’s and stock bonuses 

for such shares of Stock to other Participants. However, neither Stock Options nor SAR’s shall be granted again for 

shares of Stock which have been subject to SAR’s which are surrendered in exchange for cash or shares of Stock 

issued pursuant to the exercise of SAR’s as provided in Article II hereof. 
 
1.5       Participation in the Plan. The Committee shall determine from time to time those Participants who are to be 

granted Stock Options, SAR’s and stock bonuses and the number of shares of Stock covered thereby. 
  

 



 

1.6       Determination of Fair Market Value. As used in the Plan, "fair market value" shall mean on any particular 

day (i) if the Stock is listed or admitted for trading on any national securities exchange or the National Market System 

of the National Association of Securities Dealers, Inc. Automated Quotation System, the last sale price, or if no sale 

occurred, the mean between the closing high bid and low asked quotations, for such day of the Stock on the principal 

securities exchange on which shares of Stock are listed, (ii) if Stock is not traded on any national securities exchange 

but is quoted on the National Association of Securities Dealers, Inc., Automated Quotation System, the NASD 

electronic bulletin board, or any similar system of automated dissemination of quotations or securities prices in 

common use, the mean between the closing high bid and low asked quotations for such day of the Stock on such 

system, (iii) if neither clause (i) nor (ii) is applicable, the mean between the high bid and low asked quotations for the 

Stock as reported by the National Quotation Bureau, Incorporated if at least two securities dealers have inserted both 

bid and asked quotations for shares of the Stock on at least five (5) of the ten (10) preceding days, (iv) in lieu of the 

above, if actual transactions in the shares of Stock are reported on a consolidated transaction reporting system, the last 

sale price of the shares of Stock on such system or, (v) if none of the conditions set forth above is met, the fair market 

value of shares of   Stock as determined by the Board. Provided, for purposes of determining "fair market value" of 

the Common Stock of the Company, such value shall be determined without regard to any restriction other than a 

restriction which will never lapse. 
 
1.7       Adjustments Upon Changes in Capitalization. The aggregate number of shares of Stock under Stock Options 

granted under the Plan, the Option Price and the total number of shares of Stock which may be purchased by a 

Participant on exercise of a Stock Option shall be approximately adjusted by the Committee to reflect any 

recapitalization, stock split, merger, consolidation, reorganization, combination, liquidation, stock dividend or similar 

transaction involving the Company except that a dissolution or liquidation of the Company or a merger or 

consolidation in which the Company is not the surviving or the resulting corporation, shall cause the Plan and any 

Stock Option, or SAR granted thereunder, to terminate upon the effective date of such dissolution, liquidation, merger 

or consolidation. Provided, that for the purposes of this Section 1.7, if any merger, consolidation or combination occurs 

in which the Company is not the surviving corporation and is the result of a mere change in the identity, form or place 

of organization of the Company accomplished in accordance with Section 368(a)(1)(F) of the Code, then, such event 

will not cause a termination. Appropriate adjustment may also be made by the Committee in the terms of a SAR to 

reflect any of the foregoing changes. 
 
1.8       Amendment and Termination of the Plan. The Plan shall terminate at midnight, May 24, 2021 but prior 

thereto may be altered, changed, modified, amended or terminated by written amendment approved by the Board. 

Provided, that no action of the Board may, without the approval of the Board of Directors, increase the aggregate 

number of shares of Stock which may be purchased under Stock Options, SAR’s or stock bonuses granted under the 

Plan; or withdraw the administration of the Plan from the Committee. Except as provided in this Article I, no 

amendment, modification or termination of the Plan shall in any manner adversely affect any Stock Option or SAR 

theretofore granted under the Plan without the consent of the affected Participant. 
 
1.9       Effective Date. The Plan shall become effective on May 24, 2016. 
 
1.10       Securities Law Requirements. The Company shall have no liability to issue any Stock hereunder unless the 

issuance of such shares would comply with any applicable federal or state securities laws or any other applicable law 

or regulations thereunder. 
 
1.11       Separate Certificates. Separate certificates representing the Common Stock of the Company to be delivered 

to a Participant upon the exercise of any Stock Option, or SAR will be issued to such Participant. 
 
1.12       Payment for Stock; Receipt of Stock or Cash in Lieu of Payment.   
 
(a)       Payment for Stock.   Payment for shares of Stock acquired under this Plan shall be made in full and in cash or 

check made payable to the Company. Provided, payment for shares of Stock purchased under this Plan may also be 

made in Common Stock of the Company or a combination of cash and Common Stock of the Company in the event 

that the purchase of shares is pursuant to the exercise of rights under an SAR attached to the Option and which is 

exercisable on the date of exercise of the Option. In the event that Common Stock of the Company is utilized in 



consideration for the purchase of Stock upon the exercise of a Stock Option, then, such Common Stock shall be valued 

at the "fair market value" as defined in Section 1.6 of the Plan. 
  

 

(b)       Receipt of Stock or Cash in Lieu of Payment. Furthermore, a Participant may exercise an Option without 

payment of the Option Price in the event that the exercise is pursuant to rights under an SAR attached to the Option 

and which is exercisable on the date of exercise of the Option. In the event an Option with an SAR attached is exercised 

without payment of the Option Price, the Participant shall be entitled to receive either (i) a cash payment from the 

Company equal to the excess of the total fair market value of the shares of Stock on such date as determined with 

respect to which the Option is being exercised over the total cash Option Price of such shares of Stock as set forth in 

the Option or (ii) that number of whole shares of Stock as is determined by dividing (A) an amount equal to the fair 

market value per share of Stock on the date of exercise into (B) an amount equal to the excess of the total fair market 

value of the shares of Stock on such date with respect to which the Option is being exercised over the total cash Option 

Price of such shares of Stock as set forth in the Option, and fractional shares will be rounded to the next lowest number 

and the Participant will receive cash in lieu thereof. 
 
1.13       Incurrence of Disability. A Participant shall be deemed to have terminated consulting and incurred a 

disability ("Disability") if such Participant suffers a physical or mental condition which, in the judgment of the 

Committee, totally and permanently prevents a Participant from engaging in any substantial gainful consulting with 

the Company or a subsidiary. 
 
1.14       Grants of Options and Stock Option Agreement. Each Stock Option and/or SAR granted under this Plan 

shall be evidenced by the minutes of a meeting of the Committee or by the written consent of the Committee and by 

a written Stock Option Agreement effective on the date of grant and executed by the Company and the Participant. 

Each Option granted hereunder shall contain such terms, restrictions and conditions as the Committee may determine, 

which terms, restrictions and conditions may or may not be the same in each case. 
 
1.15       Use of Proceeds. The proceeds received by the Company from the sale of Stock pursuant to the exercise of 

Options granted under the Plan shall be added to the Company's general funds and used for general corporate purposes. 
 
1.16       Non-Transferability of Options. Except as otherwise herein provided, any Option or SAR granted shall not 

be transferable otherwise than by will or the laws of descent and distribution, and the Option may be exercised, during 

the lifetime of the Participant, only by him or her. More particularly (but without limiting the generality of the 

foregoing), the Option and/or SAR may not be assigned, transferred (except as provided above), pledged or 

hypothecated in any way, shall not be assignable by operation of law and shall not be subject to execution, attachment, 

or similar process. Any attempted assignment, transfer, pledge, hypothecation, or other disposition of the Option 

and/or SAR contrary to the provisions hereof shall be null and void and without effect. 
 
1.17       Additional Documents on Death of Participant. No transfer of an Option and/or SAR by the Participant by 

will or the laws of descent and distribution shall be effective to bind the Company unless the Company shall have 

been furnished with written notice and an unauthenticated copy of the will and/or such other evidence as the 

Committee may deem necessary to establish the validity of the transfer and the acceptance by the successor to the 

Option and/or SAR of the terms and conditions of such Option and/or SAR. 
 
1.18       Changes in Consultant Relationships. So long as the Participant shall continue to be a consultant of the 

Company or any one of its subsidiaries, any Option granted to him or her shall not be affected by any change of duties 

or position. Nothing in the Plan or in any Stock Option Agreement which relates to the Plan shall confer upon any 

Participant any right to continue as a consultant of the Company or of any of its subsidiaries, or interfere in any way 

with the right of the Company or any of its subsidiaries to terminate the consulting arrangement at any time. 
  

1.19       Shareholder Rights. No Participant shall have a right as a shareholder with respect to any shares of Stock 

subject to an Option prior to the purchase of such shares of Stock by exercise of the Option. 



 
1.20       Right to Exercise Upon Company Ceasing to Exist. Where dissolution or liquidation of the Company or any 

merger consolidation or combination in which the Company is not the surviving corporation occurs, the Participant 

shall have the right immediately prior to such dissolution, liquidation, merger, consolidation or combination, as the 

case may be, to exercise, in whole or in part, his or her then remaining Options whether or not then exercisable, but 

limited to that number of shares that can be acquired without causing the Participant to have an "excess parachute 

payment" as determined under Section 280G of the Code determined by taking into account all of Participant's 

"parachute payments" determined under Section 280G of the Code. Provided, the foregoing notwithstanding, after the 

Participant has been afforded the opportunity to exercise his or her then remaining Options as provided in this Section 

1.21, and to the extent such Options are not timely exercised as provided in this Section 1.21, then, the terms and 

provisions of this Plan and any Stock Option Agreement will thereafter continue in effect, and the Participant will be 

entitled to exercise any such remaining and unexercised Options in accordance with the terms and provisions of this 

Plan and such Stock Option Agreement as such Options thereafter become exercisable. Provided further, that for the 

purposes of this Section 1.21, if any merger, consolidation or combination occurs in which the Company is not the 

surviving corporation and is the result of a mere change in the identity, form, or place of organization of the Company 

accomplished in accordance with Section 368(a)(1)(F) of the Code, then, such event shall not cause an acceleration 

of the exercisability of any such Options granted hereunder. 
 
1.21       Assumption of Outstanding Options and SAR’s. To the extent permitted by the then applicable provisions 

of the Code, any successor to the Company succeeding to, or assigned the business of, the Company as the result of 

or in connection with a corporate merger, consolidation, combination, reorganization or liquidation transaction shall 

assume Options and SAR’s outstanding under the Plan or issue new Options and/or SAR’s in place of outstanding 

Options and/or SAR’s under the Plan, as determined in its sole discretion. 
  

ARTICLE II 
 

Terms of Stock Options and Exercise 
 
2.1       General Terms. 
 
(a)       Grant and Terms for Stock Options. Stock Options shall be granted by the Committee on the following terms 

and conditions: No Stock Option shall be exercisable within six months from the date of grant (except as specifically 

provided in Subsection 2.l(c) hereof, with regard to the death or Disability of a Participant), nor more than five years 

after the date of grant. Subject to such limitation, the Committee shall have the discretion to fix the period (the "Option 

Period") during which any Stock Option may be exercised. Stock Options granted shall not be transferable except by 

will or by the laws of descent and distribution, Stock Options shall be exercisable only by the Participant while actively 

retained as a consultant by the Company or a subsidiary, except that (i) any such Stock Option granted and which is 

otherwise exercisable, may be exercised by the personal representative of a deceased Participant within 12 months 

after the death of such Participant (but not beyond the Option Period of such Stock Option), (ii) if a Participant 

terminates his position as a consultant with the Company or a subsidiary on account of Retirement, such Participant 

may exercise any Stock Option which is otherwise exercisable at any time within three months of such date of 

termination and (iii) if a Participant terminates his position as a consultant with the Company or a subsidiary on 

account of incurring a Disability, such Participant may exercise any Stock Option which is otherwise exercisable at 

any time within 12 months of such date of termination. If a Participant should die during the applicable three-month 

or 12-month period following the date of such Participant's termination on account of Disability, the rights of the 

personal representative of such deceased Participant as such relate to any Stock Options granted to such deceased 

Participant shall be governed in accordance with Subsection 2.1(a)(i) of this Article II. 
  

 

(b)       Option Price. The option price ("Option Price") for shares of Stock subject to a Stock Option shall be 

determined by the Committee, but in no event shall the Option Price of Stock Options be less than 85% of the "fair 

market value" of the Stock on the date of grant. 
(c)       Acceleration of Otherwise Unexercisable Stock Option on Death, Disability or Other Special Circumstances. 
The Committee, in its sole discretion, may permit (i) a Participant who terminates his position as a consultant due to 



a Disability, (ii) the personal representative of a deceased Participant, or (iii) any other Participant who terminates his 

position as a consultant upon the occurrence of special circumstances (as determined by the Committee) to exercise 

and purchase (within three months of such date of termination of consulting arrangement, or 12 months in the case of 

a deceased or disabled Participant; all or any part of the shares subject to Stock Option on the date of the Participant's 

Disability, death, or as the Committee otherwise so determines, notwithstanding that all installments, if any, with 

respect to such Stock Option, had not accrued on such date. Provided, such discretionary authority of the Committee 

shall not be exercised with respect to any Stock Option (or portion thereof) if the applicable six-month waiting period 

for exercise had not expired except in the event of the death or disability of the Participant when the personal 

representative of the deceased Participant or the disabled Participant may, with the consent of the Committee, exercise 

such Stock Option notwithstanding the fact that the applicable six-month waiting period had not yet expired. 
 
(d)       Number of Stock Options Granted. Participants may be granted more than one Stock Option. In making any 

such determination, the Committee shall obtain the advice and recommendation of the officers of the Company or a 

subsidiary which have supervisory authority over such Participants. The granting of a Stock Option under the Plan 

shall not affect any outstanding Stock Option previously granted to a Participant under the Plan. 
 
(e)       Notice of Exercise Stock Option. Upon exercise of a stock option, a Participant shall give written notice to the 

Secretary of the Company, or other officer designated by the Committee, at the Company's principal executive office. 

No Stock shall be issued to any Participant until the Company receives full payment for the Stock purchased, if 

applicable, and any required state and federal withholding taxes. 
  

ARTICLE III 
 

SAR’s 
 
3.1       General Terms. 
 
(a)       Grant and Terms of SAR’s. The Committee may grant SAR’s to Participants in connection with Stock Options 

granted under the Plan. SAR’s shall not be exercisable (i) earlier than six months from the date of grant except as 

specifically provided in Subsection 3.l(b) hereof in the case of the death or Disability of a Participant, and (ii) shall 

terminate at such time as the Committee determines and shall be exercised only upon surrender of the related Stock 

Option and only to the extent that the related Stock Option (or the portion thereof as to which the SAR is exercisable) 

is exercised. SAR’s may be exercised only by the Participant while actively engaged as a consultant by the Company 

or a subsidiary except that (i) any SAR’s previously granted to a Participant which are otherwise exercisable may be 

exercised, with the approval of the Committee, by the personal representative of a deceased Participant, even if such 

death should occur within six months of the date of grant (but not beyond the expiration date of such SAR), and (ii) if 

a Participant terminates his position as a consultant with the Company or a subsidiary, as the case may be, on account 

of incurring a Disability, such Participant may exercise any SAR’s which are otherwise exercisable, with the approval 

of the Committee, anytime within 12 months of termination by Disability. If a Participant should die during the 

applicable three-month period following the applicable 12 month period following the date of termination on account 

of Disability, the rights of the personal representative of such deceased Participant as such relate to any SAR’s granted 

to such deceased Participant shall be governed in accordance with (i) of the second sentence of this Subsection 3.l(a) 

of this Article III. The applicable SAR shall (i) terminate upon the termination of the underlying Stock Option, as the 

case may be, (ii) only be transferable at the same time and under the same conditions as the underlying Stock Option 

is transferable, (iii) only be exercised when the underlying Stock Option is exercised, and (iv) may be exercised only 

if there is a positive spread between the Option Price, as applicable and the "fair market value" of the Stock for which 

the SAR is exercised. 
  

 

(b)       Acceleration of Otherwise Unexercisable SAR’s upon Death, Disability or Other Special Circumstances. 
The Committee, in its sole discretion, may permit (i) a Participant who terminates his position as a consultant with the 

Company or a subsidiary due to a Disability, (ii) the personal representative of such deceased Participant, or (iii) any 

other Participant who terminates employment as a consultant with the Company or a subsidiary upon the occurrence 

of special circumstances (as determined by the Committee) to exercise (within 12 months in the case of a disabled or 



deceased Participant) all or any part of any such SAR’s previously granted to such Participant as of the date of such 

Participant's Disability, death, or as the Committee otherwise so determines, notwithstanding that all installments, if 

any with respect to such SAR’s, had not accrued on such date. Provided, such discretionary authority of the Committee 

may not be exercised with respect to any SAR (or portion thereof if the applicable six-month waiting period for 

exercise had not expired as of such date, except (i) in the event of the Disability of the Participant or (ii) the death of 

the Participant, when such disabled Participant or the personal representative of such deceased Participant may, with 

the consent of the Committee, exercise such SAR’s notwithstanding the fact that the applicable six-month waiting 

period had not yet expired. 
 
(c)       Form of Payment of SAR’s. The Participant may request the method and combination of payment upon the 

exercise of a SAR; however, the Committee has the final authority to determine whether the value of the SAR shall 

be paid in cash or shares of Stock or both. Upon exercise of a SAR, the holder is entitled to receive the excess amount 

of the "fair market value" of the Stock (as of the date of exercise) for which the SAR is exercised over the Option 

Price, as applicable, under the related Stock Option, as the case may be. All applicable federal and state withholding 

taxes will be paid by the Participant to the Company upon the exercise of a SAR since the excess amount described 

above will be required to be included within taxable income in accordance with Sections 61 and 83 of the Code. 
  

AVATAR VENTURES CORP. 
  
  
By:                                                                         
Edward Minnema, Chief Executive Officer and President 
  
Date Plan adopted and approved by the Board of Directors: 
May 24, 2016 
  
Date Plan Effective: 
May 24, 2016 

 
 

Edward Minnema
/s/ Edward Minnema



     AVATAR VENTURES CORP. 
                                                                                                                                                     

 

                                                                                                                                                      EXHIBIT “B” 

 

STOCK OPTIONS ISSUED AND OUTSTANDING: 

Shares approved under Stock Option Plan May 24th, 2016                       15,000,000 

Options issued to Edward Minnema May 24th, 2016                                     

Terms: 1,500,000 shares, exercise price $0.03, 12 month expiry              -1,500,000 

            1,500,000 shares, exercise price $0.10, 24 month expiry              -1,500,000 

                                                                                Balance                      12,000,000 

Options issued to Michael Morrison May 24th, 2016                                     

Terms: 1,500,000 shares, exercise price $0.03, 12 month expiry              -1,500,000 

            1,500,000 shares, exercise price $0.10, 24 month expiry              -1,500,000 

                                                                                Balance                        9,000,000 

 

 

 

Edward Minnema
/s/ Edward Minnema

CEO, Avatar Ventures Corp.


