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As filed with the Securities and Exchange Commission on December 9, 2024
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

CLEARMIND MEDICINE INC.
(Exact name of registrant as specified in its charter)

Not Applicable
(Translation of Registrant’s name into English)

British Columbia 2834 Not Applicable
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)

101 — 1220 West 6™ Avenue
Vancouver, British Columbia V6H1A5
Tel: 973.536.1016
(Address, including zip code, and telephone number, including
area code, of Registrant’s principal executive offices)

Clearmind Medicine Inc.
Omnibus Stock Award Plan
(Full title of the plan)

Puglisi & Associates
850 Library Ave., Suite 204
Newark, DE 19711
Tel: (302) 738-6680
(Name, address, including zip code, and telephone number,
including area code, of agent for service)

Copies to:

David Huberman, Esq.
Greenberg Traurig, P.A.
One Azrieli Center
Round Tower, 30th floor
132 Menachem Begin Rd
Tel Aviv 6701101
Telephone: +972 (0) 3.636.6000

Daniel N. Bloch
414-100 Richmond St. W.
Toronto, Ontario M5SH 3K6
Telephone: 416.722.0804

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting

ELINT3 LRI

company or an emerging growth company. See the definitions of “large accelerated filer,
company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer O Accelerated filer
Non-accelerated filer Smaller reporting company
Emerging growth company
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. O

PART 1
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

ITEM 1. PLAN INFORMATION*

ITEM 2. REGISTRANT INFORMATION AND EMPLOYEE PLAN ANNUAL INFORMATION*

Information required by Part I to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in
accordance with Rule 428 under the Securities Act and the Note to Part I of Form S-8. The documents containing information

specified in this Part I will be separately provided to the participants in the Clearmind Medicine Inc. Omnibus Stock Award Plan
covered by this Registration Statement, as specified by Rule 428(b)(1) under the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE

The following documents filed with the Securities and Exchange Commission (the “SEC”) by Clearmind Medicine Inc. (the
“Registrant”) are incorporated herein by reference.

The Registrant’s Annual Report on Form 20-F for the year ended October 31, 2023 filed with the SEC on January 29, 2024,
1 as amended on March 18, 2024 and March 27, 2024;

The Registrant’s Report on Form 6-K filed with the SEC on November 15, 2023, November 17, 2023 (solely with respect
to the first, second and third paragraphs of the press release attached as Exhibit 99.1 thereto), November 21, 2023 (solely
with respect to the first, second, third and fourth paragraphs of the press release attached as Exhibit 99.1 thereto), November
28, 2023 (solely with respect to the first, second, third and fourth paragraphs of the press release attached as Exhibit 99.1
thereto), December 6, 2023, December 14, 2023 (solely with respect to the first, second and third paragraphs of the press

@) release attached as Exhibit 99.1 thereto), January 10, 2024, January 16, 2024, February 1, 2024, February 5, 2024, February
9, 2024, February 20, 2024, February 23, 2024, February 27, 2024, March 13, 2024, March 18, 2024, March 27, 2024, April
9,2024, April 10, 2024, April 17, 2024, April 30, 2024, May 7. 2024, May 10, 2024, June 13, 2024, June 13, 2024, June 28,
2024, July 16, 2024, July 19, 2024, August 6, 2024, August 16, 2024, August 20, 2024, August 21, 2024, August 29, 2024,
September 6, 2024, September 12, 2024, September 16, 2024, September 16, 2024, September 26, 2024, October 10, 2024,
November 20, 2024 and December 6, 2024 (to the extent expressly incorporated by reference into the Registrant’s effective
registration statements filed by us under the Securities Act); and

The description of the Registrant’s common shares, no par value per share, which is contained in our registration statement
on Form 8-A filed with the SEC pursuant to the Exchange Act on November 9, 2022 (File No. 001-41557), as amended by
Exhibit 2.1 to the Company’s Annual Report on Form 20-F for the fiscal year ended October 31, 2023, filed with the SEC
on January 29, 2024.
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In addition to the foregoing, all documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d)
of the Exchange Act, and all reports on Form 6-K subsequently filed by the Registrant which state that they are incorporated by reference
herein, prior to the filing of a post- effective amendment which indicates that all securities offered hereunder have been sold or which
deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference herein and to be part hereof from the
date of filing of such documents and reports.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be
modified or superseded for purposes of this registration statement to the extent that a statement herein, or in any subsequently filed
document which also is or is deemed to be incorporated by reference, modifies or supersedes such statement. Any statement so modified
or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this registration statement.

ITEM 4. DESCRIPTION OF SECURITIES
Not applicable.
ITEM 5. INTEREST OF NAMED EXPERTS AND COUNSEL
Not applicable.
ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS
Indemnification

Our articles of association provide that we may indemnify our directors, former directors, officers or former officers, any other
person and his or her heirs and legal personal representatives against all eligible penalties to which such person is or may be liable, and
we may, after the final disposition of an eligible proceeding, pay the expenses actually and reasonably incurred by such person in respect
of that proceeding. Each of our directors and officers is deemed to have contracted with us on terms of the indemnity contained in our
articles of association. In addition, the Registrant may indemnify any other person in accordance with the Business Corporations Act
(British Columbia), as amended.

We also have entered and intend to enter into separate indemnification agreements with our directors and executive officers,
in addition to indemnification provided for in our articles of association. These agreements, among other things, to provide for
indemnification of our directors and executive officers for expenses, judgments, fines and settlement amounts incurred by such persons
in any action or proceeding arising out of this person’s services as a director or executive officer or at our request. We believe that these
provisions in our articles of association and indemnification agreements are necessary to attract and retain qualified persons as directors
and executive officers.

The above description of the limitation of liability and indemnification provisions of our articles of association of incorporation,
our articles of association and our indemnification agreements is not complete and is qualified in its entirety by reference to these
documents, each of which will be filed as an exhibit to this registration statement to which this prospectus forms a part.

The limitation of liability and indemnification provisions in our articles of association may discourage shareholders from
bringing a lawsuit against our directors for breach of their fiduciary duties. They may also reduce the likelihood of derivative litigation
against directors and officers, even though an action, if successful, might benefit us and our shareholders. A shareholder’s investment may
be harmed to the extent we pay the costs of settlement and damage awards against directors and officers pursuant to these indemnification
provisions.

We maintain a general liability insurance policy that covers certain liabilities of directors and officers of our corporation arising
out of claims based on acts or omissions in their capacities as directors or officers.
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Not applicable.
ITEM 8. EXHIBITS
See attached Exhibit Index.
ITEM 9. UNDERTAKINGS
(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(1) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
this registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this registration
statement or any material change to such information in this registration statement;

provided, however, that subparagraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in the periodic reports filed with or furnished to the SEC by the registrant pursuant
to Section 13 or Section 15(d) of the Securities Exchange Act that are incorporated by reference in this registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

(4) To file a post-effective amendment to the registration statement to include any financial statements required by Item 8.A.
of Form 20-F at the start of any delayed offering or throughout a continuous offering. Financial statements and information otherwise
required by Section 10(a)(3) of the Act need not be furnished, provided that the registrant includes in the prospectus, by means of a post-
effective amendment, financial statements required pursuant to this paragraph (a)(4) and other information necessary to ensure that all
other information in the prospectus is at least as current as the date of those financial statements.

(b) The undersigned registrant hereby further undertakes that, for the purposes of determining any liability under the Securities
Act, each filing of the Company’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act (and, where
applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act) that is
incorporated by reference in this registration statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion
of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification
by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in British Columbia, Canada, on December 9, 2024.

CLEARMIND MEDICINE INC.

By: /s/ Dr. Adi Zuloff-Shani

Name: Dr. Adi Zuloff-Shani
Title: Chief Executive Officer

POWER OF ATTORNEY

The undersigned officers and directors of Clearmind Medicine Inc. hereby constitute and appoint Dr. Adi Zuloff-Shani and Alan
Rootenberg, each with full power of substitution, our true and lawful attorney-in-fact and agent to take any actions to enable us to comply
with the Securities Act, and any rules, regulations and requirements of the SEC, in connection with this Registration Statement on Form
S-8, including the power and authority to sign for us in our names in the capacities indicated below any and all further amendments to
this registration statement and any other registration statement filed pursuant to the provisions of Rule 462 under the Securities Act.

Pursuant to the requirements of the Securities Act, as amended, this Registration Statement has been signed by the following
persons in the capacities and on the dates indicated.

Signatures Title Date

/s/ Dr. Adi Zuloff-Shani Chief Executive Officer December 9, 2024
Dr. Adi Zuloff-Shani (Principal Executive Officer)

/s/ Alan Rootenberg Chief Financial Officer December 9, 2024
Alan Rootenberg (Principal Financial and Accounting Officer)

/s/ Amitay Weiss Chairman of the Board of Directors, Director December 9, 2024
Amitay Weiss

/s/ Oz Adler Director December 9, 2024
Oz Adler

/s/ Yehonatan Shachar Director December 9, 2024

Yehonatan Shachar

/s/ Asaf Itzhaik Director December 9, 2024
Asaf Itzhaik
/s/ Hila Kiron-Revach Director December 9, 2024

Hila Kiron-Revach
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SIGNATURE OF AUTHORIZED REPRESENTATIVE IN THE UNITED STATES

Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned, the duly authorized representative in
the United States of Clearmind Medicine Inc., has signed this Registration Statement on December 9, 2024.
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Puglisi & Associates
Authorized U.S. Representative

By:  /s/Donald J. Puglisi

Name: Donald J. Puglisi
Title: Managing Director
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EXHIBIT INDEX

Exhibit
Number Description of Exhibit
Articles of Association of the Registrant, as currently in effect (incorporated herein by reference to Exhibit 3.1 to the

ol registrant’s registration statement on Form F-1, as amended, filed with the SEC on August 18, 2022 (File No. 333-265900)

5.1% Opinion of Daniel N. Bloch, Canadian counsel to the Company, as to the legality of the securities being registered

23.1%* Consent of Saturna Group Chartered Professional Accountants LLP

23.0% Consent of Consent of Brightman Almagor Zohar & Co., a Firm in the Deloitte Global Network, an independent registered
’ public accounting firm

23.3* Consent of Daniel Bloch (included in Exhibit 5.1)

24.1%* Power of Attorney (included on the signature page of this Registration Statement)

99.1%* Omnibus Stock Award Plan

107* Filing Fee Table

*  Filed herewith.

11-6

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.sec.gov/Archives/edgar/data/1892500/000121390022049331/ea163000ex3-1_clearmind.htm
http://www.sec.gov/Archives/edgar/data/1892500/000121390022049331/ea163000ex3-1_clearmind.htm
http://edgar.secdatabase.com/2660/121390024107014/ea022405901ex5-1_clearmind.htm
http://edgar.secdatabase.com/2660/121390024107014/ea022405901ex23-1_clearmind.htm
http://edgar.secdatabase.com/2660/121390024107014/ea022405901ex23-2_clearmind.htm
http://edgar.secdatabase.com/2660/121390024107014/ea022405901ex23-2_clearmind.htm
http://edgar.secdatabase.com/2660/121390024107014/ea022405901ex5-1_clearmind.htm
http://edgar.secdatabase.com/2660/121390024107014/ea022405901ex99-1_clearmind.htm
http://edgar.secdatabase.com/2660/121390024107014/ea022405901ex-fee_clearmind.htm
https://www.secdatabase.com

Exhibit 5.1

December 9, 2024

Clearmind Medicine Inc.
101-1220 W 6Ave
Vancouver, British Columbia
Canada V6H 1A5

Dear Sirs/Mesdames:
Re: Clearmind Medicine Inc. — Registration Statement on Form S-8

We have acted as Canadian counsel for Clearmind Medicine Inc., a corporation organized under the laws of the Province of British
Columbia (the “Corporation”), in connection its preparation of a Registration Statement on Form S-8 (the “Registration Statement”)
under the United States Securities Act of 1933, as amended (the “Act”), pertaining to the registration of 876,647 common shares of no par
value of the Corporation (the “Plan Shares”) which may be issued under the Corporation’s Omnibus Equity Incentive Plan (the “Plan”).

We are qualified to practice law in the Province of Ontario. By virtue of the National Mobility Agreement, the Law Society Act
(Ontario), the Legal Profession Act (Alberta) and the Legal Profession Act (British Columbia), we are also entitled to provide the opinion
below as it relates to laws of the Provinces of Alberta and British Columbia, respectively. We confirm that we have complied with terms
and conditions in the National Mobility Agreement and are qualified to give such opinion as it relates to the laws of the Provinces of
Alberta and British Columbia, respectively. Other than as indicated above, we express no opinion as to the laws of any jurisdiction, or as
to any matters governed by the laws of any jurisdiction, other than the laws of the Province of Ontario and the laws of Canada applicable
therein in effect on the date hereof.

As counsel for the Corporation, we have examined originals or copies, certified or otherwise identified to our satisfaction, of such
documents, corporate records, certificates of public officials and other instruments as we have deemed necessary for the purposes of
rendering this opinion and we are familiar with the proceedings taken and proposed to be taken by the Corporation in connection with the
Registration Statement.

Based upon the foregoing, and subject to the foregoing qualifications, assumptions, and limitations and the further limitations set
forth below, we are of the opinion that:

1. The Plan Shares have been duly authorized and, when issued and paid for pursuant to the terms of the Plan, the terms of any
agreements relating to such issuance and the terms of the awards with respect thereto, will be validly issued, fully paid and nonassessable.

Our opinion expressed in paragraph 1 is subject to the following qualifications and exceptions:

(a) any applicable bankruptcy, insolvency, moratorium, arrangement, winding-up laws, or similar laws affecting the enforcement of
creditors’ rights generally including laws regarding limitations of action;

BLOCH,

—— LEL:AI

+1 416 722 0804 +972 54 970 3299
daniel@blochlegal.com
www.blochlegal.com
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(b) concepts of reasonableness and general principles of equity, including the principle that the granting of equitable remedies such
as specific performance and injunctive relief is within the discretion of a court of competent jurisdiction;

(c) the powers of a court of competent jurisdiction to grant relief from forfeiture, to stay proceedings before it and to stay execution
on judgments;

(d) the qualification that the costs of and incidental to all proceedings authorized to be taken in court are in the discretion of the
court and the court has full power to determine by whom and to what extent such costs shall be paid,;

(e) the qualification that a court may require the discretionary powers expressed to be conferred on any party to such agreement or
certificate to be exercised reasonably and in good faith notwithstanding any provisions to the contrary and may decline to accept
as conclusive factual or legal determinations described as conclusive therein;

(f) the qualification that any provision in such agreement or certificate which purports to sever from such agreement or certificate, as
the case may be, any provision therein which is prohibited or unenforceable under applicable law without affecting the validity of
the remainder of the agreement or certificate, as the case may be, would be enforced only to the extent that the court determined
that such prohibited or unenforceable provision could be severed without impairing the interpretation and application of the
remainder of the agreement or certificate, as the case may be; and

(g) the qualification that any provision in such agreement or certificate which purports to exculpate a party from liability or duty
otherwise owed by it to another and certain remedial terms and waivers of equitable defenses provided for in such agreement or
certificate are limited by law.

We express no opinion as to (i) the enforceability of any waiver of rights under any usury or stay law or (ii) the effect of fraudulent
conveyance, fraudulent transfer, or similar provision of applicable law on the conclusions expressed above.

We consent to the use of this opinion as an exhibit to the Registration Statement to be filed by the Corporation with the Securities and
Exchange Commission under the Act on December 9, 2024, and its incorporation by reference in the Registration Statement. In giving
this consent, we do not admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act or the
rules and regulations of the Commission thereunder.

Yours truly,

/s/ Daniel N. Bloch

+1 416 722 0804 +972 54 970 3299
daniel@blochlegal.com
www.blochlegal.com
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SATURNAGROUP | feie ek ses

Vancouver, BC Canada V6E 373

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 pertaining to the Omnibus Stock Award Plan
of our report dated March 8, 2022 (except as to Note 1(c) which is as of October 19, 2022), relating to the consolidated financial
statements of Clearmind Medicine Inc. (the “Company”) appearing in the Annual Report on Form 20-F of the Company for the year
ended October 31, 2023.

/s/ SATURNA GROUP CHARTERED PROFESSIONAL ACCOUNTANTS LLP
SATURNA GROUP CHARTERED PROFESSIONAL ACCOUNTANTS LLP

Vancouver, Canada

December 9, 2024
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Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated January 29, 2024 (March
18, 2024, as to the November 28, 2023 reverse share split described in Note 1c and the change in presentation currency discussed in
Note 1d) relating to the financial statements of Clearmind Medicine Inc., appearing in the Annual Report on Form 20-F, as amended,
for the year ended October 31, 2023.

/s/ Brightman Almagor Zohar & Co.
Certified Public Accountants
A Firm in the Deloitte Global Network

Tel Aviv, Israel
December 9, 2024

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Exhibit 99.1

OMNIBUS STOCK AWARD PLAN

SECTION 1
DEFINITIONS AND INTERPRETATION

Definitions

As used herein, unless there is something in the subject matter or context inconsistent therewith, the following terms shall have the
meanings set forth below:

(a)

(b)

(©)

(d)
(©)

S

(2

(h)
(1)

“Sub-Plan for Award Holders in Israel” means the Sub Plan, a copy of which is attached hereto as Appendix “A” for Award
Holders who are resident in Israel.

“Administrator” means such Executive or Employee of the Company as may be designated as Administrator by the Committee
from time to time, or, if no such person is appointed, the Committee itself.

“Associate” means, where used to indicate a relationship with any person:

.. any relative, including the spouse of that person or a relative of that person’s spouse, where the relative has the same home
) as the person;

(i) any partner, other than a limited partner, of that person;

(iii) any trust or estate in which such person has a substantial beneficial interest or as to which such person serves as trustee or
in a similar capacity; and

(iv) any corporation of which such person beneficially owns or controls, directly or indirectly, voting securities carrying more
than 10% of the voting rights attached to all outstanding voting securities of the corporation.

“Award” means a grant of Options, Stock Awards, or Restricted Share Units under the Plan or any Sub-Plan.

“Award Certificates” means the certificates evidencing the Awards.

“Award Holder” means a Person who holds an unexercised and unexpired Award or, where applicable, the Personal
Representative of such person.

“Black-Out” means a restriction imposed by the Company on all or any of its directors, officers, Employees, Insiders or persons
in a special relationship whereby they are to refrain from trading in the Company’s securities until the restriction has been lifted
by the Company.

“Board” means the board of directors of the Company.
“Change of Control” means an occurrence when either:

a reorganization, amalgamation, merger or plan of arrangement in connection with any of the foregoing, other than solely
involving the Corporation and one or more of its Subsidiaries, with respect to which all or substantially all of the persons

(i) who were the beneficial owners of the Common Shares immediately prior to such reorganization, amalgamation, merger or
plan of arrangement do not, following such reorganization, amalgamation, merger or plan of arrangement beneficially own,
directly or indirectly, more than 50 percent of the resulting voting shares on a fully-diluted basis;

the acquisition of Common Shares by a person or group of persons acting in concert (other than the Corporation or a
(i) Subsidiary of the Corporation) as a result of which the offeror and its affiliates beneficially own, directly or indirectly, 50
percent or more of the Common Shares then outstanding; or
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(iii) the sale to a person other than a Subsidiary of the Corporation of all or substantially all of the Corporation’s assets.

“Committee” means a committee of the Board to which the responsibility of approving the grant of Awards has been delegated,
or if no such committee is appointed, the Board itself.

“Company” means Clearmind Medicine Inc., a company formed under the laws of the Province of British Columbia, Canada.
“Consultant” means an individual who:

is engaged to provide, on an ongoing bona fide basis, consulting, technical, management or other services to the Company
(i) or any Related Entity of the Company other than services provided in relation to a “distribution” (as that term is described
in the Securities Act);

(ii) provides the services under a written contract between the Company or any Subsidiary and the individual or a Consultant
Entity (as defined in clause (h)(v) below);

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

has a relationship with the Company or any Subsidiary that enables the individual to be knowledgeable about the business

p pany y ry g
(iv) and affairs of the Company or is otherwise permitted by applicable Regulatory Rules to be granted Awards as a Consultant
or as an equivalent thereof,

and includes:

(i) a corporation of which the individual is an Employee or shareholder or a partnership of which the individual is an Employee
or partner (a “Consultant Entity”); or
(ii)) an RRSP or RRIF established by or for the individual under which he or she is the beneficiary.

“CSE” means the Canadian Securities Exchange.

“Disability” means a medically determinable physical or mental impairment expected to result in death or to last for a
continuous period of not less than 12 months, and which causes an individual to be unable to engage in any substantial gainful
activity, or any other condition of impairment which cannot be accommodated under applicable human rights laws without
imposing undue hardship on the Company or any Subsidiary employing or engaging the Person, that the Committee, acting
reasonably, determines constitutes a disability.

“Employee” means:

an individual who works full-time or part-time for the Company or any Related Entity of the Company and such other
(i) individual as may, from time to time, be permitted by applicable Regulatory Rules to be granted Awards as an Employee or
as an equivalent thereto; or

an individual who works for the Company or any Subsidiary either full-time or on a continuing and regular basis for a
minimum amount of time per week providing services normally provided by an Employee and who is subject to the same
control and direction by the Company or any Subsidiary over the details and methods of work as an Employee of the
Company or any Subsidiary, but for whom income tax deductions are not made at source,

(i)

and includes:
(i) a corporation wholly-owned by such individual; and

(ii)) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.
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“Exchange” means the stock exchange upon which the Company’s shares principally trade.

“Executive” means an individual who is a director or officer of the Company or a Related Entity of the Company, and includes:
(1) a corporation wholly-owned by such individual; and

(i1) any RRSP or RRIF established by or for such individual under which he or she is the beneficiary.

“Exercise Notice” means the written notice of the exercise of an Option, in the form to be determined by the Company, or by
written notice in the case of uncertificated Shares, duly executed by the Award Holder.

“Exercise Period” means the period during which a particular Option may be exercised and is the period from and including the
Grant Date through to and including the Expiry Time on the Expiry Date provided, however, that the Option has Vested pursuant
to the terms and conditions of this Plan and any additional terms and conditions imposed by the Committee, and that no Option

can be exercised unless and until all necessary Regulatory Approvals have been obtained.

“Exercise Price” means the price at which an Award is exercisable or purchasable (as applicable) as determined in accordance
with section 25.3.

“Expiry Date” means the date the Award expires as set out in the Award Certificate or as otherwise determined in accordance
with sections 25.4, 28.2, 28.3, 28.4 or 213.4.

“Expiry Time” means the time the Award expires on the Expiry Date, which is 4:00 p.m. local time in Vancouver, British
Columbia on the Expiry Date.

“Grant Date” means the date on which the Committee grants a particular Award, which is the date the Award comes into
effect provided however that no Award can be exercised or purchased (as applicable) unless and until all necessary Regulatory
Approvals have been obtained.

“Insider” means an insider as that term is defined in the Securities Act.

“Investor Relations Activities” means any activities, by or on behalf of the Company or shareholder of the Company, that
promote or reasonably could be expected to promote the purchase or sale of securities of the Company, but does not include:

(1) the dissemination of information provided, or records prepared, in the ordinary course of business of the Company:
(A) to promote the sale of products or services of the Company; or

to raise public awareness of the Company, that cannot reasonably be considered to promote the purchase or sale of
securities of the Company;

B)
(ii) activities or communications necessary to comply with the requirements of:

(A) applicable securities laws; or

(B) Exchange requirements or the by-laws, rules or other regulatory instruments of any other self-regulatory body or
exchange having jurisdiction over the Company;

communications by a publisher of, or writer for, a newspaper, magazine or business or financial publication, that is of

general and regular paid circulation, distributed only to subscribers to it for value or to purchasers of it, if:

(i)

(A) the communication is only through the newspaper, magazine or publication; and
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(h)

(1)

)

(k)

)

the publisher or writer receives no commission or other consideration other than for acting in the capacity of publisher
or writer; or

B)
(iv) activities or communications that may be otherwise specified by the Exchange.
“Market Value” means the market value of the Shares as determined in accordance with section 5.3.

“NI 45-106” means National Instrument 45-106—Prospectus Exemptions.

“Option” means an incentive share purchase option granted pursuant to this Plan entitling the Award Holder to purchase Shares
of the Company.

“Outstanding Issue” means the number of Shares that are outstanding (on a non-diluted basis) immediately prior to the Share
issuance or grant of Award in question.

“Person” means an individual, natural person, corporation, government or political subdivision or agency of a government,
and where two or more persons act as a partnership, limited partnership, syndicate or other group for the purpose of acquiring,
holding or disposing of securities of an issuer, such partnership, limited partnership, syndicate or group shall be deemed to be a
Person.

“Personal Representative” means:

in the case of a deceased Award Holder, the executor or administrator of the deceased duly appointed by a court or public
authority having jurisdiction to do so; and

(1)

(if) in the case of an Award Holder who for any reason is unable to manage his or her affairs, the person entitled by law to act
" on behalf of such Award Holder.

“Plan” means this award plan as from time to time amended and restated.

“Regulatory Approvals” means any necessary approvals of the Regulatory Authorities as may be required from time to time
for the implementation, operation or amendment of this Plan or for the Awards granted from time to time hereunder.

“Regulatory Authorities” means any Exchange or any other organized trading facilities on which the Shares are listed, and all
securities commissions or similar securities regulatory bodies having jurisdiction over the Company, this Plan or the Awards
granted from time to time hereunder.

“Regulatory Rules” means all corporate and securities laws, regulations, rules, policies, notices, instruments and other orders
of any kind whatsoever which may, from time to time, apply to the implementation, operation or amendment of this Plan or the
Awards granted from time to time hereunder including, without limitation, those of the applicable Regulatory Authorities.
“Related Entity” means a Person that is controlled by the Company, a Person that controls the Company, or is controlled by the
same Person that controls the Company. For the purposes of this Plan, a Person (first person) is considered to control another
Person (second person) if the first Person, directly or indirectly, has the power to direct the management and policies of the
second person by virtue of:

(1) ownership of or direction over voting securities in the second Person;

(i1) a written agreement or indenture;

(iii) being the general partner or controlling the general partner of the second Person; or

(iv) being a trustee of the second Person.
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(1) means an Insider of the Company or Related Entity; or
(i1) means an Associate of an Insider of the Company or Related Entity.

“Restricted Share Unit” or “RSU” mean a unit granted or credited to an Award Holder’s notional account pursuant to the terms
of this Plan that, subject to the provisions hereof, entitles such person to receive RSU Shares.

“RSU Shares” means the Shares delivered to an Award Holder in accordance with the provisions of the Plan in settlement of
RSUs under this Plan.

“Securities Act” means the Securities Act (British Columbia), RSBC 1996, ¢.418 as from time to time amended.

“Share” or “Shares” means, as the case may be, one or more common shares without par value in the capital stock of the
Company.

“Stock Award” means a unit granted or credited to an Award Holder’s notional account pursuant to the terms of this Plan that,
subject to the provisions hereof, entitles such person to receive Stock Award Shares.

“Stock Award Shares” means the Shares delivered to an Award Holder in accordance with the provisions of the Plan in
settlement of Stock Awards under this Plan.

“Sub-Plan” means any sub-plan subject to the terms of the Plan including for greater certainty the Sub-Plan for Award Holders
in Israel.

“Subsidiary” means a wholly-owned or controlled corporation of the Company.
“Triggering Event” means:
(1) the proposed dissolution, liquidation or wind-up of the Company;
a proposed merger, amalgamation, arrangement or reorganization of the Company with one or more corporations as a result
(i) of which, immediately following such event, the shareholders of the Company as a group, as they were immediately prior

to such event, are expected to hold less than a majority of the outstanding capital stock of the surviving corporation;

the proposed acquisition of all or substantially all of the issued and outstanding shares of the Company by one or more
Persons;

(iii)
(iv) a proposed Change of Control of the Company;
(v) the proposed sale or other disposition of all or substantially all of the assets of the Company; or
a proposed material alteration of the capital structure of the Company which, in the opinion of the Committee, is of
(vi) such a nature that it is not practical or feasible to make adjustments to this Plan or to the Awards granted hereunder to

permit the Plan and Awards granted hereunder to stay in effect.

“Vest”, “Vesting” or “Vested” means that a portion of the Award granted to the Award Holder which is available to be exercised
or purchased (as applicable) by the Award Holder at any time and from time to time.

Choice of Law
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The Plan is established under, and the provisions of the Plan shall be subject to and interpreted and construed solely in accordance with,
the laws of the Province of British Columbia and the laws of Canada applicable therein without giving effect to the conflicts of laws
principles thereof and without reference to the laws of any other jurisdiction. The Company and each Award Holder hereby attorn to the
jurisdiction of the Courts of British Columbia.

Headings

The headings used herein are for convenience only and are not to affect the interpretation of the Plan.

SECTION 2
GRANT OF AWARDS

2.1 Grant of Awards

The Committee shall, from time to time in its sole discretion, grant Awards to such Persons and on such terms and conditions
(a) as are permitted under this Plan. No member of the Committee shall be liable for any action or determination taken or made in
good faith in the administration, interpretation, construction or application of the Plan or any options granted under it.

2.2 Record of Award Grants

The Committee shall be responsible to maintain a record of all Awards granted under this Plan and such record shall contain, in respect
of each Award:

(a) the name and address of the Award Holder;
(b) the category (Executive, Employee or Consultant) under which the Award was granted to him, her or it;
(c) the Grant Date and Expiry Date of the Award;

(d) the number of Shares which may be acquired on the exercise, vesting or purchase (as applicable) of the Award and the Exercise
Price of the Award, if any;

(e) the Vesting and other additional terms, if any, attached to the Award; and
(f) the particulars of each and every time the Award is exercised or purchased (as applicable).
2.3 Effect of Plan

All Awards granted pursuant to the Plan shall be subject to the terms and conditions of the Plan notwithstanding the fact that the Award
Certificates issued in respect thereof do not expressly contain such terms and conditions but instead incorporate them by reference to the
Plan. The Award Certificates will be issued for convenience only and in the case of a dispute with regard to any matter in respect thereof,
the provisions of the Plan and the records of the Company shall prevail over the terms and conditions in the Award Certificate, save and
except as noted below. Each Award will also be subject to, in addition to the provisions of the Plan, the terms and conditions contained in
the schedules, if any, attached to the Award Certificate for such Award. Should the terms and conditions contained in such schedules be
inconsistent with the provisions of the Plan, such terms and conditions will supersede the provisions of the Plan.

2.4 Hold Period
In addition to any resale restrictions under applicable legislation, all options granted hereunder and all Common Shares issued on the

exercise of Options, Stock Awards or RSUs will be subject to a four (4) month hold period (“Hold Period”) from the date the Awards are
granted and the Awards and any Common Shares issuable on the exercise thereof must bear the following legends:
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“WITHOUT PRIOR WRITTEN APPROVAL OF THE EXCHANGE AND COMPLIANCE WITH ALL APPLICABLE
SECURITIES LEGISLATION, THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED IN CANADA OR TO OR FOR THE BENEFIT OF A
CANADIAN RESIDENT UNTIL [INSERT THE DATE IMMEDIATELY FOLLOWING THE DATE WHICH IS FOUR MONTHS
AFTER THE DATE OF THE GRANT OF THE OPTION.]”

SECTION 3
PURPOSE AND PARTICIPATION

3.1 Purpose of Plan

The purpose of the Plan is to provide the Company with a share-related mechanism to attract, retain and motivate qualified Executives,
Employees and Consultants to contribute toward the long term goals of the Company, and to encourage such individuals to acquire Shares
of the Company as long term investments.

3.2 Participation in Plan

The Committee shall, from time to time and in its sole discretion, determine those Executives, Employees and Consultants to whom
Awards are to be granted.

3.3 Limits on Award Grants
The Company shall only grant Awards under this Plan in accordance with Section 12 hereof and, for greater certainty, may not grant any
Awards under this Plan unless an exemption under NI 45-106 is available. For so long as the Company is an unlisted reporting issuer, or
is otherwise a reporting issuer listed on the CSE, Section 2.24 of NI 45-106 shall not apply to the Plan and all Awards granted thereunder
to any Employees or Consultants who are engaged in Investor Relations Activities for the Company, any associated Consultant, any
executive officer of the Company, any director of the Company or any permitted assign of those Persons if, after the grant:
(a) the number of securities, calculated on a fully diluted basis, reserved for issuance under Awards granted to:
(1) Related Persons, exceeds 10% of the outstanding securities of the Company; or
(i) a Related Person, exceeds 5% of the outstanding securities of the Company; or
(b) the number of securities, calculated on a fully diluted basis, issued within 12 months to
(1) Related Persons, exceeds 10% of the outstanding securities of the Company; or

(i1) a Related Person and the associates of the Related Person, exceeds 5% of the outstanding securities of the Company;

unless the Company obtains security holder approval in accordance with the Regulatory Rules, including the requirements under NI
45-106.

1t is noted that at a meeting of shareholders held on November 14, 2023 the Shareholders, other than votes attached to Common Shares
held by Related Persons, approved an increase in the percentages listed in Sections 3.3(a)(i) and 3.3(b)(i) from 10% to 15%.

3.4 Limits on Award Grants for Investor Relations Activities

The maximum number of Awards which may be granted within a 12 month period to Employees or Consultants engaged in Investor
Relations Activities must not exceed 2% of the Outstanding Issue.

3.5 Notification of Grant
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Following the granting of an Award, the Administrator shall, within a reasonable period of time, notify the Award Holder in writing of the
grant and shall enclose with such notice the Award Certificate representing the Award so granted. In no case will the Company be required
to deliver an Award Certificate to an Award Holder until such time as the Company has obtained all necessary Regulatory Approvals for
the grant of the Award.

3.6 Copy of Plan

Each Award Holder shall be promptly provided with a copy of the Plan (and any amendment thereto) upon request from an Award Holder
to the Administrator.

3.7 Limitation on Service

The Plan does not give any Award Holder that is an Executive the right to serve or continue to serve as an Executive of the Company
or any Subsidiary, nor does it give any Award Holder that is an Employee or Consultant the right to be or to continue to be employed or
engaged by the Company or any Subsidiary.

3.8 No Obligation to Exercise or Purchase
Award Holders shall be under no obligation to exercise or purchase Awards.
3.9 Agreement

The Company and every Award Holder granted an Award hereunder shall be bound by and subject to the terms and conditions of this
Plan. By accepting an Award granted hereunder, the Award Holder has expressly agreed with the Company to be bound by the terms and
conditions of this Plan. In the event that the Award Holder receives his, her or its Awards pursuant to an oral or written agreement with the
Company or a Subsidiary, whether such agreement is an employment agreement, consulting agreement or any other kind of agreement
of any kind whatsoever, the Award Holder acknowledges that in the event of any inconsistency between the terms relating to the grant of
such Awards in that agreement and the terms attaching to the Awards as provided for in this Plan, the terms provided for in this Plan shall
prevail and the other agreement shall be deemed to have been amended accordingly.

3.10 Notice

Any notice, delivery or other correspondence of any kind whatsoever to be provided by the Company to an Award Holder will be deemed
to have been provided if provided to the last home address, fax number or email address of the Award Holder in the records of the
Company and the Company shall be under no obligation to confirm receipt or delivery.

3.11 Representation

As a condition precedent to the issuance of an Award, the Company must be able to represent to the Exchange as of the Grant Date that
the Award Holder is a bona fide Executive, Employee or Consultant of the Company or any Subsidiary.

SECTION 4
NUMBER OF SHARES UNDER PLAN

4.1 Committee to Approve Issuance of Shares

The Committee shall approve by resolution the issuance of all Shares to be issued to Award Holders upon the exercise, vesting or purchase
(as applicable) of Awards, such authorization to be deemed effective as of the Grant Date of such Awards regardless of when it is actually
done. The Committee shall be entitled to approve the issuance of Shares in advance of the Grant Date, retroactively after the Grant Date,

or by a general approval of this Plan.

4.2 Number of Shares
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Subject to adjustment as provided for herein, the number of Shares which will be available for purchase pursuant to Awards granted
pursuant to this Plan, plus any other outstanding stock wards of the Company granted pursuant to a previous stock award plan or
agreement, will not exceed 20% of the Outstanding Issue. If any Award expires or otherwise terminates for any reason without having
been exercised, vested or purchased (as applicable) in full, the number of Shares in respect of such expired or terminated Award shall
again be available for the purposes of granting Awards pursuant to this Plan.

4.3 Fractional Shares

No fractional shares shall be issued upon the exercise, vesting or purchase (as applicable) of any Award and, if as a result of any
adjustment, an Award Holder would become entitled to a fractional share, such Award Holder shall have the right to purchase only the
next lowest whole number of Shares and no payment or other adjustment will be made for the fractional interest.

SECTION 5
TERMS AND CONDITIONS OF OPTIONS

5.1 Exercise Period of Option

Subject to sections 25.4, 28.2, 28.3, 28.4 and 213.4, the Grant Date and the Expiry Date of an Option shall be the dates fixed by the
Committee at the time the Option is granted and shall be set out in the Award Certificate issued in respect of such Option.

5.2 Number of Shares Under Option

The number of Shares which may be purchased pursuant to an Option shall be determined by the Committee and shall be set out in the
Award Certificate issued in respect of the Option.

5.3 Exercise Price of Option

The Exercise Price at which an Award Holder may purchase a Share upon the exercise of an Option shall be determined by the Committee
and shall be set out in the Award Certificate issued in respect of the Option. Notwithstanding the foregoing, the Exercise Price shall not
be less than the Market Value of the Shares as of the Grant Date. The Market Value of the Shares for a particular Grant Date shall be
determined as follows:

if the Company’s Shares are listed on the CSE, and the Committee determines the CSE to be the Company’s primary Exchange,
(a) Market Value will be the greater of the closing trading price of the Shares on: (i) the trading day prior to the Grant Date; and (ii)
the Grant Date;

subject to subparagraph (a) above, for each organized trading facility on which the Shares are listed, Market Value will be the
(b) closing trading price of the Shares on the day immediately preceding the Grant Date, and may be less than this price if it is
within the discounts permitted by the applicable Regulatory Authorities;

if the Company’s Shares are listed on more than one organized trading facility, the Market Value shall be the Market Value as
determined in accordance with subparagraphs (a) or (b) above for the primary organized trading facility on which the Shares
are listed, as determined by the Committee, subject to any adjustments as may be required to secure all necessary Regulatory
Approvals;

(©

subject to subparagraph (a), if the Company’s Shares are listed on one or more organized trading facilities but have not traded
(d) during the ten trading days immediately preceding the Grant Date, then the Market Value will be, subject to any adjustments as
may be required to secure all necessary Regulatory Approvals, such value as is determined by the Committee; and

if the Company’s Shares are not listed on any organized trading facility, then the Market Value will be, subject to any adjustments
as may be required to secure all necessary Regulatory Approvals, such value as is determined by the Committee to be the fair
value of the Shares, taking into consideration all factors that the Committee deems appropriate, including, without limitation,
recent sale and offer prices of the Shares in private transactions negotiated at arms’ length. Notwithstanding anything else

(e)
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contained herein, in no case will the Market Value be less than the minimum prescribed by each of the organized trading facilities
that would apply to the Company on the Grant Date in question.

5.4 Termination of Option

Subject to such other terms or conditions that may be attached to Options granted hereunder, an Award Holder may exercise a Vested
Option in whole or in part at any time and from time to time during the Exercise Period. Any Vested Option or part thereof not exercised
within the Exercise Period shall terminate and become null, void and of no effect as of the Expiry Time on the Expiry Date. The Expiry
Date of an Option shall be the earlier of the date so fixed by the Committee at the time the Option is granted as set out in the Award
Certificate and the date established, if applicable, in paragraphs (a) or (b) below or sections 28.2, 28.3, 28.4 or 213.4 of this Plan:

(@)

(b)

Ceasing to Hold Office - In the event that the Award Holder holds his or her Option as an Executive and such Award Holder
ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Option shall be, unless otherwise

determined by the Committee and expressly provided for in the Award Certificate, the 9ot day following the date the Award
Holder ceases to hold such position unless the Award Holder ceases to hold such position as a result of:

(i) ceasing to meet the qualifications set forth in the corporate legislation applicable to the Company;

(ii) a special resolution having been passed by the shareholders of the Company removing the Award Holder as a director
of the Company or any Subsidiary; 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 Award Holder ceases to hold such position; OR

Ceasing to be Employed or Engaged - In the event that the Award Holder holds his or her Option as an Employee or Consultant
and such Award Holder ceases to hold such position other than by reason of death or Disability, the Expiry Date of the Award

shall be, unless otherwise determined by the Committee and expressly provided for in the Award Certificate, the 90t day
following the date the Award Holder ceases to hold such position, unless the Award Holder ceases to hold such position as a
result of:

(i) termination for cause; or
(i) an order made by any Regulatory Authority having jurisdiction to so order,

in which case the Expiry Date shall be the date the Award Holder ceases to hold such position, except if the Award Holder
ceases to hold such position as a result resigning his or her position in which event the Expiry Date of the Option shall be, unless
otherwise determined by the Committee and expressly provided for in the Award Certificate, the 30 day following the date
the Award Holder ceases to hold such position. For greater certainty any unvested Options will be immediately cancelled and

forfeited to the Company for no consideration.

Notwithstanding Section 5.4(a) and (b) hereof, In the event that an Award Holder ceases to hold the position of Executive, Employee,
Consultant, or director for which the Option was originally granted, but comes to hold a different position as an Executive, Employee or
Consultant prior to the expiry of the Option, the Option shall stay in place for that Award Holder with such Option then to be treated as
being held by that Award Holder in his or her new position and such will not be considered to be an amendment to the Option in question
requiring the consent of the Award Holder under Section 11.2 of this Plan.

Notwithstanding anything else contained herein, in no case will an Option be exercisable later than the Expiry Date of the Option.

5.5 Vesting of Option and Acceleration
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The Vesting schedule for an Option, if any, shall be determined by the Committee and shall be set out in the Award Certificate issued
in respect of the Option. The Committee may elect, at any time, to accelerate the Vesting schedule of one or more Options including,
without limitation, on a Triggering Event, and such acceleration will not be considered an amendment to the Option in question requiring
the consent of the Award Holder under section 11.2 of this Plan.

5.6 Additional Terms

Subject to all applicable Regulatory Rules and all necessary Regulatory Approvals, the Committee may attach additional terms and
conditions to the grant of a particular Option, such terms and conditions to be set out in a schedule attached to the Award Certificate.
The Award Certificates will be issued for convenience only, and in the case of a dispute with regard to any matter in respect thereof, the
provisions of this Plan and the records of the Company shall prevail over the terms and conditions in the Award Certificate, save and
except as noted below. Each Option will also be subject to, in addition to the provisions of the Plan, the terms and conditions contained
in the schedules, if any, attached to the Award Certificate for such Award. Should the terms and conditions contained in such schedules
be inconsistent with the provisions of the Plan, such terms and conditions will supersede the provisions of the Plan.
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SECTION 6
TERMS AND CONDITIONS OF STOCK AWARDS

6.1 Eligibility

Stock Awards may be granted at any time and from time to time as determined by the Committee, either alone or in addition to other
Awards granted under the Plan. The Committee shall determine the eligible Persons to whom, and the time or times at which, grants of
Stock Awards will be made, the number of Stock Awards to be awarded, the number of Shares subject to the Stock Awards, the vesting
schedule and rights to acceleration thereof, and all other terms and conditions of the Awards.

6.2 Vesting of Restricted Share Units

Stock Award Shares shall be issued to or for the benefit of the Award Holder promptly following each vesting date determined by the
Administrator, provided that the Award Holder is still engaged by the Company or its affiliate on the applicable vesting date. After each
such vesting date the Company shall promptly cause to be issued for the benefit of the Award Holder, certificates for such Stock Award
Shares with respect to Stock Awards that became vested on such vesting date, subject to Section 9.3 below. It is clarified that no Stock
Award Shares shall be issued pursuant to the Stock Award to the Award Holder until the vesting criteria determined by the Committee is
met.

6.3 Terms
Prior to the actual issuance of any Shares, each Stock Award will represent an unfunded and unsecured obligation of the Company.

SECTION 7
TERMS AND CONDITIONS OF RESTRICTED SHARE UNITS

7.1 Eligibility

Restricted Share Units may be granted at any time and from time to time as determined by the Committee, either alone or in addition
to other Awards granted under the Plan. The Committee shall determine the eligible Persons to whom, and the time or times at which,
grants of Restricted Share Units will be made, the number of Restricted Share Units to be awarded, the number of Shares subject to the
Restricted Share Units, the vesting schedule and rights to acceleration thereof, and all other terms and conditions of the Awards.

7.2 Vesting of Restricted Share Units
RSU Shares shall be issued to or for the benefit of the Award Holder promptly following each vesting date determined by the

Administrator, provided that the Award Holder is still engaged by the Company or its affiliate on the applicable vesting date. After each
such vesting date the Company shall promptly cause to be issued for the benefit of the Award Holder, certificates for such RSU Shares
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with respect to Restricted Share Units that became vested on such vesting date, subject to Section 9.3 below. It is clarified that no RSU
Shares shall be issued pursuant to the Restricted Share Units to the Award Holder until the vesting criteria determined by the Committee
is met.

7.3 Terms

Prior to the actual issuance of any Shares, each Restricted Share Unit will represent an unfunded and unsecured obligation of the

Company.
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SECTION 8
TRANSFERABILITY OF AWARDS

8.1 Non-transferable
Except as provided otherwise in this Section 8, Awards are non-assignable and non-transferable.
8.2 Death of Award Holder

In the event of the Award Holder’s death: (a) any Vested Options held by such Award Holder shall pass to the Personal Representative of
the Award Holder and shall be exercisable by the Personal Representative on or before the date which is the earlier of one year following
the date of death and the applicable Expiry Date; and (b) any unvested RSUs or Stock Awards previously credited to the Award Holder’s
account will be cancelled, and vested RSUs or Stock Awards will be paid to the Award Holder’s estate, with any settlement or redemption
to occur within 12 months following the termination date.

8.3 Disability of Award Holder

If the employment or engagement of an Award Holder as an Employee or Consultant or the position of an Award Holder as a director or
officer of the Company or a Subsidiary is terminated by the Company by reason of such Award Holder’s Disability:

(a) any Vested Options held by such Award Holder shall be exercisable by such Award Holder or by the Personal Representative on or
before the date which is the earlier of one year following the termination of employment, engagement or appointment as a director or
officer and the applicable Expiry Date; and (b) any unvested RSUs or Stock Awards previously credited to the Award Holder’s account
will be cancelled, and vested RSUs or Stock Awards will be paid to the Award Holder or the Award Holder’s estate, with any settlement
or redemption to occur within 12 months following the termination date.

8.4 Disability and Death of Award Holder

If an Award Holder has ceased to be employed, engaged or appointed as a director or officer of the Company or a Subsidiary by reason
of such Award Holder’s Disability and such Award Holder dies within one year after the termination of such engagement, any Awards
held by such Award Holder that could have been acquired upon exercise, vesting or purchase (as applicable)immediately prior to his
or her death shall pass to the Personal Representative of such Award Holder and shall be exercisable or purchasable by the Personal
Representative on or before the date which is the earlier of one year following the death of such Award Holder and the applicable Expiry
Date.

8.5 Vesting

Unless the Committee determines otherwise, Awards held by or exercisable by a Personal Representative shall, during the period prior to
their termination, continue to Vest in accordance with any Vesting schedule to which such Awards are subject.

8.6 Deemed Non-Interruption of Engagement
Employment or engagement by the Company shall be deemed to continue intact during any military or sick leave or other bona fide leave

of absence if the period of such leave does not exceed 90 days or, if longer, for so long as the Award Holder’s right to re-employment
or re-engagement by the Company is guaranteed either by statute or by contract. If the period of such leave exceeds 90 days and the
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Award Holder’s re-employment or re-engagement is not so guaranteed, then his or her employment or engagement shall be deemed to
have terminated on the ninety-first day of such leave.

SECTION 9
EXERCISE OR PURCHASE OF AWARD

9.1 Exercise or Purchase of Award

An Award may be exercised or purchased only by the Award Holder or the Personal Representative of any Award Holder. An Award
Holder or the Personal Representative of any Award Holder may exercise or purchase an Award in whole or in part at any time and from
time to time during the Exercise Period up to the Expiry Time on the Expiry Date by delivering to the Administrator the required Exercise
Notice (in the case of an exercise of an Option only), or by written notice in the case of uncertificated Shares, the applicable Award
Certificate and a certified cheque or bank draft or wire transfer payable to the Company or its legal counsel in an amount equal to the
aggregate Exercise Price of the Shares then being purchased pursuant to the exercise or purchase of the Award. Notwithstanding anything
else contained herein, Awards may not be exercised or purchased during a Black-Out unless the Committee determines otherwise.
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9.2 Black Out Period

If an Award expires, terminates or is cancelled (other than an expiry, termination or cancellation pursuant to section 1.1(a) or section
1.1(b) above) within or immediately after a Black-Out, the Holder may elect for the term of such Award to be extended to the date which
is ten (10) business days after the last day of the Black-Out..

9.3 Issue of Share Certificates

As soon as reasonably practicable following the receipt of the notice of exercise as described in section 29.1 (if applicable) and payment
in full for the Awarded Shares being acquired (if applicable), the Administrator will direct its transfer agent, after the acquisition of
the Awarded Shares, to issue to the Award Holder the appropriate number of Shares in either certificate form or at the election of the
Company, on an uncertificated basis pursuant to the instructions given by the Award Holder to the Administrator. If the number of Shares
so purchased is less than the number of Shares subject to the Award Certificate surrendered, the Administrator shall also provide a new
Award Certificate for the balance of Shares available under the Award to the Award Holder concurrent with delivery of the Shares.

9.4 No Rights as Shareholder

Until the date of the issuance of the certificate for the Shares purchased or received pursuant to the exercise, vesting or purchase (as
applicable) of an Award, no right to vote or receive dividends or any other rights as a shareholder shall exist with respect to such Shares,
notwithstanding the exercise, vesting or purchase (as applicable) of the Award, unless the Committee determines otherwise. In the event
of any dispute over the date of the issuance of the Shares, the decision of the Committee shall be final, conclusive and binding.

9.5 Tax Withholding and Procedures

If, following the exercise by a Award Holder of an Award or a portion thereof in accordance with the provisions of Section
Error! Reference source not found. hereof, the Company is required under the Income Tax Act (Canada) or a ny other
applicable law to make source deductions in respect of any benefits and to remit to the applicable governmental authority an
amount on account of tax on the value of the taxable benefit associated with the issuance of the Award or Common Shares on
exercise of Options (“Withholding Obligations”), then the Award Holder shall, in addition to the payment of the purchase price
for the Common Shares then being purchased:

(2)

@) pay to the Company sufficient cash as is reasonably determined by the Company to be the amount necessary to satisfy
the Withholding Obligations; or

at the discretion of the Company, elect to permit the Company to reduce the number of Common Shares to be issued to
the Award Holder by the number of Common shares having a fair market value at such time as is equal to the amount

(i)
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(b)

(©)

(d)

necessary to satisfy the Withholding Obligations; ormake other arrangements acceptable to the Company to fund the
Withholding Obligations.

It is the responsibility of the Award Holder to ensure that they adhere to tax legislation in their jurisdiction regarding the
reporting of benefits derived from the Award or exercise of Options.

In the event any taxation authority should reassess the Company for failure to have withheld income tax, or other similar
payments from the Award Holder, pursuant to the provisions herein, the Award Holder shall reimburse and save harmless the
Company for the entire amount assessed, including penalties, interest and other charges.

The Company will, within the time and in the manner prescribed by the Income Tax Act (Canada) (or any corresponding
requirement under applicable provincial tax law), remit the Withholding Obligation to the Receiver General for Canada or other
applicable tax authority and shall, to the extent necessary and within the time and in the manner prescribed by the Income
Tax Act (Canada)) (or any corresponding requirement under applicable provincial tax law), make the election contemplated by
subsection 110(1.1) of the Income Tax Act (Canada) (or any corresponding requirement under applicable provincial tax law) that
neither it nor any person with whom it does not deal at arm’s length (for purposes of the Income Tax Act (Canada)) will deduct
any amount in respect of any payment to the Award Holder in connection with the exercise or surrender of his or her options and
the Company shall also provide evidence of such election to the Award Holder forthwith upon making such election.
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10.1

SECTION 10
ADMINISTRATION

Board or Committee

The Plan shall be administered by the Administrator with oversight by the Committee.

10.2

Powers of Committee

The Committee shall have the authority to do the following:

(©
(d)

(e)

®

€3]

(h)

(1)

oversee the administration of the Plan in accordance with its terms;
appoint or replace the Administrator from time to time;

determine all questions arising in connection with the administration, interpretation and application of the Plan, including all
questions relating to the Market Value;

correct any defect, supply any information or reconcile any inconsistency in the Plan in such manner and to such extent as shall
be deemed necessary or advisable to carry out the purposes of the Plan;

prescribe, amend, and rescind rules and regulations relating to the administration of the Plan. For the avoidance of doubt, as
long as the Company’s securities are traded on an Exchange, the provisions of this Plan shall be subject to the directives, rules
and regulations of the applicable Exchange, which shall govern over any conflicting provision in the Plan or Award Certificate.
In the event that any of the provisions of this Plan do not comply with such directives, rules and regulations, the Administrator
and/or the Committee shall be entitled to automatically amend the provisions of this Plan in order to comply with the directives,
rules and regulations of the applicable Exchange;

determine the duration and purposes of leaves of absence from employment or engagement by the Company which may be
granted to Award Holders without constituting a termination of employment or engagement for purposes of the Plan;

do the following with respect to the granting of Awards:
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determine the Executives, Employees or Consultants to whom Awards shall be granted, based on the eligibility criteria
set out in this Plan;

(1)

determine the terms of the Award to be granted to an Award Holder including, without limitation, the Grant Date,
Expiry Date, Exercise Price and Vesting schedule (which need not be identical with the terms of any other Award);

(i)
(iii) subject to any necessary Regulatory Approvals and section 211.2, amend the terms of any Awards;
(iv) determine when Awards shall be granted;

(v) allow for the cashless exercise of Options and the applicable terms and conditions thereof; and
(vi) determine the number of Shares subject to each Award;

(j) accelerate the Vesting schedule of any Award previously granted; and

(k) make all other determinations necessary or advisable, in its sole discretion, for the administration of the Plan.
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10.3 Administration by Committee

All determinations made by the Committee in good faith shall be final, conclusive and binding upon all persons. The Committee shall
have all powers necessary or appropriate to accomplish its duties under this Plan.

10.4 Interpretation

The interpretation by the Committee of any of the provisions of the Plan and any determination by it pursuant thereto shall be final,
conclusive and binding and shall not be subject to dispute by any Award Holder. No member of the Committee or any person acting
pursuant to authority delegated by it hereunder shall be personally liable for any action or determination in connection with the Plan made
or taken in good faith and each member of the Committee and each such person shall be entitled to indemnification with respect to any
such action or determination in the manner provided for by the Company.

SECTION 11
APPROVALS AND AMENDMENT

11.1 Shareholder Approval of Plan

If required by a Regulatory Authority or by the Committee, this Plan may be made subject to the approval of the shareholders of the
Company as prescribed by the Regulatory Authority. If shareholder approval is required, any Awards granted under this Plan prior to such
time will not be exercisable or binding on the Company unless and until such shareholder approval is obtained.

11.2 Amendment of Award or Plan

Subject to any required Regulatory Approvals, the Committee may from time to time amend any existing Award or the Plan or the terms
and conditions of any Award thereafter to be granted provided that where such amendment relates to an existing Award and it would:

() materially decrease the rights or benefits accruing to an Award Holder; or

materially increase the obligations of an Award Holder; then, unless otherwise excepted out by a provision of this Plan, the
Committee must also obtain the written consent of the Award Holder in question to such amendment. If at the time the Exercise

(m) Price of an Award is reduced the Award Holder is an Insider of the Company, the Insider must not exercise or purchase the
Award at the reduced Exercise Price until the reduction in Exercise Price has been approved by the disinterested shareholders of
the Company, if required by the Exchange.
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SECTION 12
CONDITIONS PRECEDENT TO ISSUANCE OF AWARDS AND SHARES

12.1 Compliance with Laws

An Award shall not be granted, exercised or purchased, and Shares shall not be issued pursuant to the exercise, vesting or purchase (as
applicable) of any Award, unless the grant, exercise or purchase (as applicable) of such Award and the issuance and delivery of such
Shares comply with all applicable Regulatory Rules, and such Awards and Shares will be subject to all applicable trading restrictions in
effect pursuant to such Regulatory Rules and the Company shall be entitled to legend the Award Certificates and the certificates for the
Shares or the written notice in the case of uncertificated Shares representing such Shares accordingly.

12.2 Regulatory Approvals

In administering this Plan, the Committee will seek any Regulatory Approvals which may be required. The Committee will not permit
any Awards to be granted without first obtaining the necessary Regulatory Approvals unless such Awards are granted conditional upon
such Regulatory Approvals being obtained. The Committee will make all filings required with the Regulatory Authorities in respect of the
Plan and each grant of Awards hereunder. No Award granted will be exercisable or binding on the Company unless and until all necessary
Regulatory Approvals have been obtained. The Committee shall be entitled to amend this Plan and the Awards granted hereunder in order
to secure any necessary Regulatory Approvals and such amendments will not require the consent of the Award Holders under sectionl1.2
of this Plan.
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12.3 Inability to Obtain Regulatory Approvals

The Company’s inability to obtain Regulatory Approval from any applicable Regulatory Authority, which Regulatory Approval is
deemed by the Committee to be necessary to complete the grant of Awards hereunder, the exercise or purchase of those Awards or the
lawful issuance and sale of any Shares pursuant to such Awards, shall relieve the Company of any liability with respect to the failure to
complete such transaction.

SECTION 13
ADJUSTMENTS AND TERMINATION

13.1 Termination of Plan

Subject to any necessary Regulatory Approvals, the Committee may terminate or suspend the Plan. Unless earlier terminated as provided
in this Section 13, the Plan shall terminate on, and no more Awards shall be granted under the Plan after, the tenth anniversary of the date
of the Exchange’s acceptance of the Plan.

13.2 No Grant During Suspension of Plan

No Award may be granted during any suspension, or after termination, of the Plan. Suspension or termination of the Plan shall not,
without the consent of the Award Holder, alter or impair any rights or obligations under any Award previously granted.

13.3 Alteration in Capital Structure

If there is a material alteration in the capital structure of the Company and the Shares are consolidated, subdivided, converted, exchanged,
reclassified or in any way substituted for, the Committee shall make such adjustments to this Plan and to the Awards then outstanding
under this Plan as the Committee determines to be appropriate and equitable under the circumstances, so that the proportionate interest of
each Award Holder shall, to the extent practicable, be maintained as before the occurrence of such event. Such adjustments may include,
without limitation:

(a) a change in the number or kind of shares of the Company covered by such Awards; and
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a change in the Exercise Price payable per Share provided, however, that the aggregate Exercise Price applicable to the
(b) unexercised or unpurchased portion of existing Awards shall not be altered, it being intended that any adjustments made with
respect to such Awards shall apply only to the Exercise Price per Share and the number of Shares subject thereto.
For purposes of this section 13.3, and without limitation, neither:
(c) the issuance of additional securities of the Company in exchange for adequate consideration (including services); nor
the conversion of outstanding securities of the Company into Shares shall be deemed to be material alterations of the capital
(d) structure of the Company. Any adjustment made to any Awards pursuant to this section 13.3 shall not be considered an
amendment requiring the Award Holder’s consent for the purposes of section 11.2 of this Plan.
134 Triggering Events
Subject to the Company complying with section 213.5 and any necessary Regulatory Approvals and notwithstanding any other provisions
of this Plan or any Award Certificate, the Committee may, without the consent of the Award Holder or Holders in question do one or more
of the following:
(a) cause all or a portion of any of the Awards granted under the Plan to terminate upon the occurrence of a Triggering Event;
cause all or a portion of any of the Awards granted under the Plan to be exchanged for stock awards of another corporation

(b) upon the occurrence of a Triggering Event in such ratio and at such Exercise Price as the Committee deems appropriate, acting
reasonably; or
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©) cause all Awards or portions thereof granted under the Plan to become immediately exercisable notwithstanding any contingent
Vesting provision to which such Awards may have otherwise been subject.

Such termination or exchange shall not be considered an amendment requiring the Award Holder’s consent for the purpose of section

211.2 of the Plan.

13.5 Notice of Termination by Triggering Event

In the event that the Committee wishes to cause all or a portion of any of the Awards granted under this Plan to terminate on the occurrence
of a Triggering Event, it must give written notice to the Award Holders in question not less than 10 days prior to the consummation of a
Triggering Event so as to permit the Award Holder the opportunity to exercise or purchase the Vested portion of the Awards prior to such
termination. . Furthermore, if any of the Awards granted under this Plan are cancelled prior to their Expiry Date, the Company shall not
grant new Awards to the same Persons or Entities until thirty (30) days have lapsed from the date of cancellation.

13.6 Determinations to be Made by Committee

Adjustments and determinations under this Section 13 shall be made by the Committee, whose decisions as to what adjustments or
determination shall be made, and the extent thereof, shall be final, binding, and conclusive.

13.7 Sub Plan for Participants Subject to Israeli Taxation
Any Award Holders who are resident in Israel shall be subject to the Sub-Plan for Award Holders in Israel. For greater certainty any

issuances to Award Holders subject to the Sub-Plan for Award Holders in Israel shall only be issuable provided they do not contradict the
regulations of the Exchange.
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APPENDIX “A”

CLEARMIND MEDICINE INC.
STOCK AWARD PLAN, AS AMENDED AND RESTATED SUB-PLAN FOR AWARD HOLDERS IN ISRAEL
1. SPECIAL PROVISIONS FOR AWARD HOLDERS IN ISRAEL

1.1 This 2023 Sub-Plan for Award Holders in Israel (the “Sub-Plan”) to the Clearmind Medicine Inc. Stock Award Plan, as amended
and restated (the “Plan”) is made in accordance with Section 13.7 of the Plan. This Sub-Plan was approved by Clearmind Medicine Inc.
(the “Company”).

1.2 The provisions specified hereunder apply only to persons who are deemed to be residents of the State of Israel for tax purposes
or are otherwise subject to taxation in Israel with respect to Awards.

1.3 This Sub-Plan applies with respect to Awards granted under the Plan. The purpose of this Sub-Plan is to establish certain rules
and limitations applicable to Awards that may be granted or issued under the Plan from time to time, in compliance with the tax, securities
and other applicable laws currently in force in the State of Israel. Except as otherwise provided by this Sub-Plan, all grants made pursuant
to this Sub-Plan shall be governed by the terms of the Plan. This Sub-Plan is applicable only to grants made after the date of its adoption.
This Sub-Plan complies with, and is subject to, the ITO and Section 102.

1.4 The Plan and this Sub-Plan shall be read together. In any case of contradiction, whether explicit or implied, between the
provisions of this Sub-Plan and the Plan, the provisions of this Sub-Plan shall govern. For the avoidance of doubt, as long as the
Company’s securities are traded on an Exchange, the provisions of this Sub-Plan shall be subject to the directives, rules and regulations
of the applicable Exchange, which shall govern over any conflicting provision in the Sub-Plan or Award Certificate. In the event that
any of the provisions of this Sub-Plan do not comply with such directives, rules and regulations, the Administrator and/or the Committee
shall be entitled to automatically amend the provisions of this Sub-Plan in order to comply with the directives, rules and regulations of
the applicable Exchange

2. DEFINITIONS

Capitalized terms not otherwise defined herein shall have the meaning assigned to them in the Plan. The following additional
definitions shall apply to grants made pursuant to this Sub-Plan:

“3(i) Award” means an Award, which is subject to taxation pursuant to Section 3(i) of the ITO, which has been granted to any person
who is not an Eligible 102 Award Holder.

“102 Capital Gains Track” means the tax alternative set forth in Section 102(b)(2) and 102(b)(3) of the ITO pursuant to which all
or a part of the income resulting from the sale of Shares is taxable as a capital gain.

“102 Capital Gains Track Award” means a 102 Trustee Award qualifying for the special tax treatment under the 102 Capital Gains
Track.

“102 Ordinary Income Track” means the tax alternative set forth in Section 102(b)(1) of the ITO pursuant to which income
resulting from the sale of Shares derived from Awards is taxed as ordinary income.
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“102 Ordinary Income Track Award” means a 102 Trustee Award qualifying for the ordinary income tax treatment under the 102
Ordinary Income Track.

“102 Trustee Award” means an Award granted pursuant to Section 102(b) of the ITO and held in trust by a Trustee for the benefit
of the Eligible 102 Award Holder, and includes both 102 Capital Gains Track Awards and 102 Ordinary Income Track Awards.

“Affiliate” for the purpose of grants made under this Sub-Plan, means any affiliate of the Company that is an “employing company”
within the meaning of Section 102(a) of the ITO.

A-2

“Controlling Shareholder” as defined in Section 32(9) of the ITO, currently defined as an individual who prior to the grant or as a
result of the grant or exercise of any Award, holds or would hold, directly or indirectly, in his/her name or with a relative (as defined in
the ITO) (i) 10% of the outstanding share capital of the Company, (ii) 10% of the voting power of the Company, (iii) the right to hold or
purchase 10% of the outstanding equity or voting power, (iv) the right to obtain 10% of the “profits” of the Company (as defined in the
ITO), or (v) the right to appoint a director of the Company.

“Deposit Requirements” shall mean with respect to a 102 Trustee Award, the requirement to evidence deposit of an Award with
the Trustee, in accordance with Section 102, in order to qualify as a 102 Trustee Award. As of the time of approval of this Sub-Plan,
the ITA guidelines regarding Deposit Requirements for 102 Capital Gains Track Awards require that the Trustee be provided with (a)
the resolutions approving Awards intended to qualify as 102 Capital Gains Track Awards within 45 calendar days of the date of the
Committee’s approval of such Award, including full details of the terms of the Awards, and (b) a copy of the Award Agreement executed
by the Eligible 102 Award Holder and/or Eligible 102 Award Holder’s consent to the requirements of the 102 Capital Gains Track Award
within 90 calendar days of the Committee’s approval of such Award.

“Election” means the Company’s or its Affiliate’s choice of the type of 102 Trustee Awards it shall make under the Plan (as between
102 Capital Gains Track Awards or 102 Ordinary Income Track Awards), as filed with the ITA.

“Eligible 102 Award Holder” means an Award Holder who is a person employed by the Company or its Affiliates, including an
individual who is serving as a director (as defined in the ITO) or an office holder (as defined in the ITO), who is not a Controlling
Shareholder.

“Israeli Fair Market Value” shall mean with respect to 102 Capital Gains Track Awards only, for the sole purpose of determining
tax liability pursuant to Section 102(b)(3) of the ITO, if at the date of grant the Company’s shares are listed on any established stock
exchange or a national market system, or if the Company’s shares shall be registered for trading within ninety (90) days following the
date of grant, the Fair Market Value of the Shares at the date of grant shall be determined in accordance with the average value of the
Company’s shares on the thirty (30) trading days preceding the date of grant or on the thirty (30) trading days following the date of
registration for trading, as the case may be.

“ITA” means the Israel Tax Authority.

“ITO” means the Israeli Income Tax Ordinance (New Version), 1961, and the rules, regulations, orders or procedures promulgated
thereunder and any amendments thereto, including specifically the Rules, all as may be amended from time to time.

“Non-Trustee Award” means an Award granted to an Eligible 102 Award Holder pursuant to Section 102(c) of the ITO and not held
in trust by a Trustee.

“Required Holding Period” means the requisite period prescribed by the ITO and the Rules, or such other period as may be required
by the ITA, with respect to 102 Trustee Awards, during which Awards granted by the Company must be held by the Trustee for the benefit
of the person to whom it was granted. As of the date of the adoption of this Sub-Plan, the Required Holding Period for 102 Capital Gains
Track Awards is 24 months from the date of grant of the Award.

“Rules” means the Income Tax Rules (Tax Benefits in Share Issuance to Employees) 5763-2003.
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“Section 102” shall mean the provisions of Section 102 of the ITO, as amended from time to time, including by the Law Amending
the Income Tax Ordinance (Number 132), 2002, effective as of January 1, 2003 and by the Law Amending the Income Tax Ordinance
(Number 147), 2005.

“Trust Agreement” shall mean the trust agreement entered into between the Trustee and the Company.

“Trustee” means a person or entity designated by the Committee to serve as a trustee and approved by the ITA in accordance with

the provisions of Section 102(a) of the ITO.
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3. TYPES OF AWARDS AND SECTION 102 ELECTION

3.1 Awards made as 102 Trustee Awards shall be made pursuant to either (a) Sections 102(b)(2) and 102(b)(3) of the ITO as 102
Capital Gains Track Awards or (b) Section 102(b)(1) of the ITO as 102 Ordinary Income Track Awards. The Company’s Election
regarding the type of 102 Trustee Award it chooses to make shall be filed with the ITA. Once the Company (or its Affiliate) has filed such
Election, it may change the type of 102 Trustee Award that it chooses to make only after the passage of at least 12 months from the end
of the calendar year in which the first grant was made in accordance with the previous Election, in accordance with Section 102. For the
avoidance of doubt, such Election shall not prevent the Company from granting Non-Trustee Awards to Eligible 102 Award Holders at
any time.

3.2 Eligible 102 Award Holders may receive only 102 Trustee Awards or Non-Trustee Awards under this Sub-Plan. Award Holders
who are not Eligible 102 Award Holders may be granted only 3(i) Awards under this Sub-Plan.

3.3 No 102 Trustee Awards may be made effective pursuant to this Sub-Plan until 30 days after the date the requisite filings required
by the ITO and the Rules, including the filing of the Plan and Sub-Plan, have been made with the ITA.

3.4 The Award Agreement shall indicate whether the grant is a 102 Trustee Award, a Non-Trustee Award or a 3(i) Award; and, if the
grant is a 102 Trustee Award, whether it is a 102 Capital Gains Track Award or a 102 Ordinary Income Track Award.

4. TERMS AND CONDITIONS OF 102 TRUSTEE GRANTS

4.1 Each 102 Trustee Award shall be deemed granted on the date approved by the Committee and stated in a written or electronic
notice by the Company, provided that its qualification as a 102 Trustee Award shall be dependent upon the Company’s and the Trustee’s
compliance with any applicable requirements set forth by the ITA with regard to such grants.

4.2 Notwithstanding anything to the contrary in the Plan, each 102 Trustee Award granted to an Eligible 102 Award Holder and each
Share acquired pursuant to a 102 Trustee Award shall be deposited with a Trustee in compliance with the Deposit Requirements and held
in trust by the Trustee (or be subject to a supervisory trustee arrangement if approved by the ITA). After termination of the Required
Holding Period, the Trustee may release such Awards and any Shares issued with respect to such Award, provided that (i) the Trustee has
received an acknowledgment from the ITA that the Eligible 102 Award Holder has paid any applicable tax due pursuant to the ITO or (ii)
the Trustee and/or the Company or its Affiliate withholds any applicable tax due pursuant to the ITO. The Trustee shall not release any
102 Trustee Awards or shares issued with respect to the 102 Trustee Awards prior to the full payment of the Eligible 102 Award Holder’s
tax liabilities.

4.3 Each 102 Trustee Award shall be subject to the relevant terms of Section 102 and the ITO, which shall be deemed an integral part
of the 102 Trustee Award and shall prevail over any term contained in the Plan, this Sub-Plan or Award Agreement that is not consistent
therewith. Any provision of the ITO and any approvals of the ITA not expressly specified in this Sub-Plan or any document evidencing
an Award that are necessary to receive or maintain any tax benefit pursuant to the Section 102 shall be binding on the Eligible 102
Award Holder. The Trustee and the Eligible 102 Award Holder granted a 102 Trustee Award shall comply with the ITO and the terms and
conditions of the Trust Agreement. For avoidance of doubt, it is reiterated that compliance with the ITO specifically includes compliance
with the Rules. Further, the Eligible 102 Award Holder agrees to execute any and all documents which the Company or the Trustee may
reasonably determine to be necessary in order to comply with the provision of any applicable law, and, particularly, Section 102. With
respect to 102 Capital Gain Track Awards, to the extent that the Shares are listed on any established stock exchange or a national market

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

system, the provisions of Section 102(b)(3) of the ITO and the Israeli Fair Market Value shall apply with respect to the Israeli tax rate
applicable to such Awards.

4.4 During the Required Holding Period, the Eligible 102 Award Holder shall not require the Trustee to release or sell the Awards
and Shares received subsequently following any realization of rights derived from Awards or Shares (including stock dividends) to the
Eligible 102 Award Holder or to a third party, unless permitted to do so by applicable law. Notwithstanding the foregoing, the Trustee may,
pursuant to a written request and subject to applicable law, release and transfer such Shares to a designated third party, provided that both
of the following conditions have been fulfilled prior to such transfer: (i) all taxes required to be paid upon the release and transfer of the
Shares have been withheld for transfer to the tax authorities and (ii) the Trustee has received written confirmation from the Company that
all requirements for such release and transfer have been fulfilled according to the terms of the Company’s corporate documents, the Plan,
any applicable Award Agreement and applicable law. To avoid doubt such sale or release during the Required Holding Period shall result
in different tax ramifications to the Eligible 102 Award Holder under Section 102 and the Rules and/or any other regulations or orders
or procedures promulgated thereunder, which shall apply to and shall be borne solely by such Eligible 102 Award Holder (including tax
and mandatory payments otherwise payable by the Company or its Affiliates, which would not apply absent a sale or release during the
Required Holding Period).
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4.5 In the event a stock dividend is declared and/or additional rights are granted with respect to Shares which derive from Awards
granted as 102 Trustee Awards, such dividend and/or rights shall also be subject to the provisions of this Section 4 and the Required
Holding Period for such stock dividend and/or rights shall be measured from the commencement of the Required Holding Period for
the Award with respect to which the dividend was declared and/or rights granted. In the event of a cash dividend on Shares, the Trustee
shall transfer the dividend proceeds to the Eligible 102 Award Holder in accordance with the Plan after deduction of taxes and mandatory
payments in compliance with applicable withholding requirements, and subject to any other requirements imposed by the ITA.

4.6 If an Award granted as a 102 Trustee Award is exercised/vests during the Required Holding Period, the Shares issued upon such
exercise/vesting (as applicable) shall be issued in the name of the Trustee for the benefit of the Eligible 102 Award Holder (or be subject
to a supervisory trustee arrangement if approved by the ITA). If such an Award is exercised or settled after the Required Holding Period
ends, the Shares issued upon such exercise or settlement shall, at the election of the Eligible 102 Award Holder, either (i) be issued in
the name of the Trustee (or be subject to a supervisory trustee arrangement if approved by the ITA), or (ii) be transferred to the Eligible
102 Award Holder directly, provided that the Eligible 102 Award Holder first complies with all applicable provisions of the Plan, this
Sub-Plan and the applicable Award Agreement.

4.7 To avoid doubt: (i) notwithstanding anything to the contrary in the Plan, including without limitation Section 9.2 thereof, payment
upon exercise or purchase of Awards granted under the 102 Capital Gains Track, may only be paid by cash or check, and not by
promissory note, surrender of Shares, reduction of Shares pursuant to a cashless exercise or net exercise arrangement or other forms
of payment, unless and to the extent permitted under Section 102 and as authorized by the ITA or the prior approval of the ITA is
obtained (as applicable); (ii) notwithstanding anything to the contrary in the Plan, including without limitation Section 12.3 thereof,
certain adjustments and amendments to the terms of Awards granted under the 102 Capital Gains Track, including pursuant to dividend
equivalents, recapitalization events, repricings, dividend adjustments and so forth, may disqualify the Awards from benefitting from the
tax benefits under the 102 Capital Gains Track, unless and to the extent permitted under Section 102 and as authorized by the ITA or
the prior approval of the ITA is obtained (as applicable); (iii) notwithstanding anything to the contrary in the Plan or in the Company’s
corporate documents, repurchase rights/call options with regard to Awards made as 102 Capital Gains Track Awards shall be subject to the
prior approval of the ITA and any terms and conditions of such approval (as applicable); (iv) a notwithstanding anything to the contrary in
the Plan, if an Award Holder ceases to be employed or engaged by the Company and/or its Affiliates, the vesting of any Awards granted
under the 102 Capital Gains Track shall end as of such termination of employment or engagement; and (v) notwithstanding anything to
the contrary in the Plan, Awards granted under the 102 Capital Gains Track may only be settled in Shares and not in cash.

4.8 Any Award granted under the 102 Capital Gains Track is meant to comply in full with the terms and conditions of Section 102
and the requirements of the ITA, and therefore the Plan and the Sub-Plan are to be read such that they comply with the requirements of
Section 102. Should any provision in the Plan and/or the Sub-Plan disqualify the Plan and/or the Sub-Plan and/or any Award granted
under Section 102 Capital Gain Track granted thereunder from beneficial tax treatment pursuant to the provisions of Section 102, such
provision shall not apply to such Awards and the underlying Shares unless the ITA provides approval of compliance with Section 102.

5. ASSIGNABILITY
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As long as Awards or Shares are held by the Trustee on behalf of the Eligible 102 Award Holder, all rights of the Eligible 102 Award
Holder over the Shares are personal, cannot be transferred, assigned, pledged or mortgaged, other than by will or laws of descent and
distribution.

6. TAX CONSEQUENCES

6.1 Any tax consequences arising from the grant, or vesting or exercise of any Award, from the payment for Shares or the acquisition
of Shares issued upon the exercise or vesting (as applicable) of the Award, from the sale or disposition of any Shares covered by an Award,
or from any other event or act (of the Company and/or its Affiliates and/or the Trustee and/or the Award Holder) hereunder (including
without any limitation any taxes and compulsory payments, such as National Insurance Institute and health tax payments), shall be borne
solely by the Award Holder. The Company and/or its Affiliates, and/or the Trustee shall withhold taxes according to the requirements
under the applicable laws, rules, and regulations, including withholding taxes at source. Furthermore, the Award Holder shall agree to
indemnify the Company and/or its Affiliates and/or the Trustee and hold them harmless against and from any and all liability for any such
tax or interest or penalty thereon, including without limitation, liabilities relating to the necessity to withhold, or to have withheld, any
such tax from any payment made to the Award Holder.
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6.2 The Company or any of its Affiliates, and the Trustee may make such provisions and take such steps as it/they may deem
necessary or appropriate for the withholding of all taxes required by law to be withheld with respect to Awards granted under the Plan
and the exercise/vesting, sale, transfer or other disposition thereof, including, but not limited, to (i) deducting the amount so required to
be withheld from any other amount (or Shares issuable) then or thereafter to be provided to the Award Holder, including by deducting any
such amount from an Award Holder’s salary or other amounts payable to the Award Holder, to the maximum extent permitted under law;
and/or (ii) requiring the Award Holder to pay to the Company or any of its Affiliates the amount so required to be withheld; and/or (iii)
withholding otherwise deliverable Shares having a Fair Market Value equal to the minimum amount statutorily required to be withheld;
and/or (iv) causing the exercise and sale of any Awards or Shares held by on behalf of the Award Holder or selling a sufficient number of
such Shares otherwise deliverable to the Award Holder through such means as the Company may determine in its sole discretion (whether
through a broker or otherwise) equal to the amount required to be withheld either through a voluntary sale or through a mandatory sale
arranged by the Company (on the Award Holder’s behalf pursuant to the Award Holder’s authorization as expressed by acceptance of the
Award under the terms herein), to the extent permitted by applicable law or pursuant to the approval of the ITA. In addition, the Award
Holder shall be required to pay any amount (including penalties) that exceeds the tax to be withheld and transferred to the tax authorities,
pursuant to applicable tax laws, regulations and rules.

6.3 The Company does not represent or undertake that an Award shall qualify for or comply with the requisites of any particular tax
treatment (such as the 102 Capital Gains Track), nor shall the Company, its assignees or successors be required to take any action for
the qualification of any Award under such tax treatment. The Company shall have no liability of any kind or nature in the event that,
as a result of application of applicable law, actions by the Trustee or any position or interpretation of the ITA, or for any other reason
whatsoever, an Award shall be deemed to not qualify for any particular tax treatment.

6.4 With respect to Non-Trustee Awards, if the Eligible 102 Award Holder ceases to be employed by the Company or any Affiliate,
the Eligible 102 Award Holder shall extend to the Company and/or its Affiliate a security or guarantee for the payment of tax due at the
time of sale of Shares to the satisfaction of the Company, all in accordance with the provisions of Section 102 and the Rules.

6.5 The Company and/or when applicable, the Trustee shall not be required to release any Share certificate to an Israeli taxpayer
Award Holder until all required payments have been fully made. In the event that the Company, or its Affiliates, or the Trustee, as
applicable, is uncertain as to the sum of the full tax payment due or which is subject to withholding, the Company or the Trustee, as
applicable, may refuse to release the Shares until such time as the ITA verifies the sum of the full tax payment which is due, and the
Award Holders shall not have any claims in connection with such refusal. In addition, the Company shall not be obligated to honor the
exercise or vesting of an Award by or on behalf of an Award Holder until all tax consequences (if any) arising from the exercise or vesting
of such Award and/or sale or disposition of Shares and/or Award are resolved in a manner reasonably acceptable to the Company.

6.6 THE AWARD HOLDER IS STRONGLY ADVISED TO CONSULT WITH A TAX ADVISOR WITH RESPECT TO THE TAX
CONSEQUENCES OF RECEIVING, EXERCISING OR DISPOSING ANY AWARD IN LIGHT OF HIS OR HER PARTICULAR
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CIRCUMSTANCES. THE COMPANY DOES NOT ASSUME ANY RESPONSIBILITY TO ADVISE THE AWARD HOLDER ON
SUCH MATTERS, WHICH SHALL REMAIN THE SOLE RESPONSIBILITY OF THE AWARD HOLDER.

7. ADJUSTMENTS OF AWARDS UNDER THIS APPENDIX

7.1 Distribution of Bonus Shares. Notwithstanding the provisions of Section 13.3 of the Plan, in the event that the Company
distributes bonus shares, the Exercise Price of Awards granted under this Appendix that are outstanding as of the record date of such
distribution (hereinafter in this Section 7.1, the “Record Date”) shall not be adjusted; however, the number of Shares covered by each
Outstanding Award and the number of Shares which have been authorized for issuance under the Plan but as to which no Options or
other Award have yet been granted or which have been returned to the Plan upon cancellation or expiration of an Option or other Award,
shall be proportionately adjusted to the increase in the number of issued Shares, such that the number of Shares underlying the relevant
Outstanding Award shall increase by the proportionate number of bonus shares (of the same class which was distributed to the other
shareholders in the applicable distribution of bonus shares) to which the Award Holder would have otherwise been entitled had the
exercise of the Outstanding Award taken place immediately prior to the distribution of the bonus shares. Bonus shares distributed pursuant
to this Section 7.1 shall be subject to and in accordance with the terms of any applicable ruling issued by the ITA with respect to 102
Capital Gains Track Awards, to the extent required. and subject to any legend or restriction applicable to the holders of bonus shares for
which this adjustment was applied.
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For purposes of this Section 7.1, the term “Outstanding Awards” shall mean Awards granted prior to the Record Date, which have
not been exercised or vested (as applicable) into Shares prior to or on the Record Date.

7.2 Rights Issue. Notwithstanding the provisions of Section 13.3 of the Plan, in the case of a rights issue made by the Company to
its securities holders, the number of Shares covered by Awards granted under this Appendix as of the record date of such distribution
(hereinafter in this Section 7.2, the “Record Date”) shall be proportionately and equitably adjusted so as to maintain through such an
event the proportionate equity portion represented by the rights issue, such that the number of Shares underlying the relevant Outstanding
Award shall be proportionately adjusted to the benefit component underlying the rights issuance as represented by the difference between
the closing price of the Company’s shares on the stock exchange on the last trading day prior to the “ex-rights” day and the base price
of the Company’s shares on the stock exchange following the “ex-rights” day. This adjustment shall be subject to and in accordance with
the terms of any applicable ruling issued by the ITA with respect to 102 Capital Gains Track Awards, to the extent required.

For purposes of this Section 7.2, the term “Outstanding Awards” shall mean Awards granted prior to the Record Date, which have
not been exercised or vested (as applicable) into Shares prior to or on the Record Date.

7.3 Dividends. Notwithstanding the provisions of Section 13.3 of the Plan, in the event of a distribution of cash dividend or in kind
dividend to the Company’s shareholders (including by way of court approved distribution pursuant to an applicable statute), The Exercise
Price of Awards granted under this Appendix that are outstanding as of the record date of such distribution of a dividend in cash or in
kind (hereinafter in this Section 7.3, the “Record Date”), shall be adjusted, such that the Exercise Price of the Outstanding Awards shall
be decreased by the gross dividend amount per Share (or its monetary value in the event of a dividend in kind). This adjustment shall be
subject to and in accordance with the terms of any applicable ruling issued by the ITA with respect to 102 Capital Gains Track Awards,
to the extent required. In no event will the Exercise Price of the Awards outstanding as of the Record Date be adjusted to a price lower
than the minimum Exercise Price set forth in applicable law. Except as expressly provided herein, no distribution of a dividend in cash or
in kind shall affect, and no adjustment thereof shall be made, with respect to the number of Shares subject to an Award.

For purposes of this Section 7.3, the term “Outstanding Awards” shall mean Awards granted prior to the Record Date, which have
not been exercised into Shares prior to or on the Record Date.

8. SECURITIES LAWS

All Awards hereunder shall be subject to compliance with the Israeli Securities Law, 1968, and the rules and regulations promulgated
thereunder.
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Exhibit 107
Calculation of Filing Fee Table

Form S-8
(Form Type)

Clearmind Medicine Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Proposed .
. Maximum
Security  Security Fee . Amount Maxm}um Aggregate Am'ount .Of
Type Class Title Calculation Registered (1) Of.fermg Offering Fee Rate  Registration
Rule Price Per . Fee
Price
Share
Fees to be Equity Ordinary
Paid shares, no 457(h) 5,521 $ 428.89(2) $2,367,901.69 $0.0001531 $ 362.53
par value
Equity Ordinary 457(c):
share, no 457(h)’ 871,126 $ 1.35(3) $1,176,020.10 $0.0001531 $180.05
par value
Total Offering Amount $3,543,921.79 $542.58
Total Fees Previously Paid —
Total Fee Offsets _
Net Fee Due $542.58

Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement (the
(1) “Registration Statement”) shall also cover any additional ordinary shares that become issuable under the Clearmind Medicine Inc.
Omnibus Stock Award Plan (the “Plan”) by reason of any stock dividend, stock split, recapitalization or other similar transaction.

Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) of the Securities Act based on $428.89,
(2) the weighted average exercise price per ordinary share (rounded to the nearest cent) of the outstanding option awards under the Plan
as of the date of this Registration Statement.

Represents ordinary shares issuable upon vesting or exercise of awards granted under the Plan as well as future award grants under
the Plan and the corresponding proposed maximum offering price per share, which is estimated solely for the purposes of calculating
the registration fee under Rule 457(c) and Rule 457(h) under the Securities Act, on the basis of $1.35 per share, the average of the
high and low price of the Registrant’s ordinary shares, as reported on the Nasdaq Capital Market on December 5, 2024.

)
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