
PROPHECY DEFI INC. 
87 Scollard Street, Suite 100 
Toronto, Ontario M5R 1G4 

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that an annual and special meeting (the “Meeting”) of the shareholders of 
Prophecy DeFi Inc. (the “Company”) will be held on Thursday, August 17, 2023, at the hour of 4:00 p.m. (Eastern 
time), at Irwin Lowy LLP at 217 Queen Street West, Suite 401, Toronto, Ontario M5V 0R2, for the following purposes: 

1. to receive and consider the audited consolidated financial statements of the Company for the year ended 
December 31, 2022, and the report of the auditors thereon; 

2. to elect the directors of the Company; 

3. to appoint the auditors of the Company and to authorize the directors to fix their remuneration;  

4. to consider and, if deemed advisable, to pass, with or without variation, a special resolution to amend the 
articles of the Company to change the name of the Company to “Prophecy Investments Corp.” or such other 
name as the directors of the Company, in their sole discretion, may determine and as may be acceptable to 
the Director appointed under the Business Corporations Act (Ontario); 

5. to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution approving 
a new stock option plan of the Company; and 

6. to transact such other business as may properly come before the Meeting or any adjournments or 
postponements thereof. 

The full text of the special resolution referred to in item 4 above is attached to this notice as Exhibit A. 

A shareholder wishing to be represented by proxy at the Meeting or any adjournment thereof must deposit his, her 
or its duly executed form of proxy with the Company’s transfer agent and registrar, TSX Trust Company, at 100 
Adelaide Street West, Suite 301, Toronto, Ontario M5H 4H1, not later than 4:00 p.m. (Eastern time) on Tuesday, August 
15, 2023, or, if the Meeting is adjourned, not later than 48 hours, excluding Saturdays, Sundays and holidays, 
preceding the time of such adjourned meeting. 

Shareholders who are unable to attend the Meeting in person, are requested to date, complete, sign and return the 
enclosed form of proxy so that as large a representation as possible may be had at the Meeting. 

The board of directors of the Company has by resolution fixed the close of business on Tuesday, July 11, 2023, as 
the record date, being the date for the determination of the registered holders of the common shares of the Company 
entitled to receive notice of, and to vote at, the Meeting and any adjournment or postponement thereof. 

COVID-19 GUIDANCE 

In the context of the effort to mitigate potential risk to the health and safety associated with COVID-19, 
shareholders are being discouraged from attending the Meeting in person. All shareholders are 
encouraged to vote on the matters before the Meeting by proxy in the manner set out herein and in the 
management information circular dated July 18, 2023. 

The accompanying management information circular provides additional detailed information relating to the matters 
to be dealt with at the Meeting and is supplemental to, and expressly made a part of, this notice of annual and special 
meeting. Additional information about the Company and its financial statements are also available on the Company’s 
profile at www.sedar.com.  

http://www.sedar.com/


DATED at Toronto, Ontario this 18th day of July, 2023. 

BY ORDER OF THE BOARD 

“John McMahon” (signed)  
Chief Executive Officer and Director
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	None of the proposed directors of the Company have been subject to any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities re...

	Audit Committee Charter
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	The Audit Committee has adopted specific policies and procedures for the engagement of non-audit services as described in the Audit Committee Charter.
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	DRAFT - Stock Option Plan - July 2023.pdf
	Article 1  PURPOSE AND INTERPRETATION
	1.1 Purpose
	1.2 Definitions
	(a) “Affiliate” means a company that is a parent or subsidiary of the Company, or that is controlled by the same entity as the Company;
	(b) “Associate” has the meaning set out in the Securities Act;
	(c) “Black-out Period” means an interval of time during which the Company has determined that one or more Participants may not trade any securities of the Company because they may be in possession of undisclosed material information pertaining to the ...
	(d) “Board” means the board of directors of the Company or any committee thereof duly empowered or authorized to grant Options under this Plan;
	(e) “Cause” means “Just Cause” as defined in the Participant’s employment agreement or agreement for services with the Company or one of its Affiliates, or if such term is not defined or if the Participant has not entered into an employment agreement ...
	(f) “Change of Control” means the occurrence of any of:
	(i) any transaction at any time and by whatever means pursuant to which any person or any group of two or more persons acting jointly or in concert (other than the Company or any of its affiliates or subsidiary) thereafter acquires the direct or indir...
	(ii) the sale, assignment or other transfer of all or substantially all of the assets of the Company to a person or any group of two or more persons acting jointly or in concert (other than a wholly-owned subsidiary of the Company);
	(iii) the occurrence of a transaction requiring approval of the Company’s security holders whereby the Company is acquired through consolidation, merger, exchange of securities, purchase of assets, amalgamation, statutory arrangement or otherwise by a...
	(iv) a majority of the Board consists of individuals which management of the Company has not nominated for election or appointment as directors; or
	(v) the Board passes a resolution to the effect that an event comparable to an event set forth in this definition has occurred;

	(g) “Common Shares” means the common shares without par value in the capital of the Company providing such class is listed on the CSE;
	(h) “Company” means the company named at the top hereof and includes, unless the context otherwise requires, all of its Affiliates and successors according to law;
	(i) “Consultant” means, in relation to the Company, an individual (other than a Director, Officer or Employee of the Company or any of its subsidiaries) or Company that:
	(i) is engaged to provide on an ongoing bona fide basis, consulting, technical, management or other services to the Company or to any of its subsidiaries, other than services provided in relation to a Distribution;
	(ii) provides the services under a written contract between the Company or any of its subsidiaries and the individual or the Company, as the case may be; and
	(iii) in the reasonable opinion of the Company, spends or will spend a significant amount of time and attention on the affairs and business of the Company or of any of its subsidiaries;

	(j) “Consultant Company” means for an individual consultant, a company or partnership of which the individual is an employee, shareholder or partner;
	(k) “CSE” means the Canadian Securities Exchange and any successor thereto;
	(l) “CSE Policies” means the rules and policies of the CSE as amended from time to time;
	(m) “Date of Termination” means, for a Service Provider, the last day that the Service Provider actively provides services to the Company without regard to any notice of termination or pay in lieu of notice thereof, deemed or notional notice period, o...
	(n) “Director” means a director (as defined under applicable securities laws) of the Company or any of its subsidiaries;
	(o) “Disinterested Shareholder Approval” means approval by a majority of the votes cast by all the Company’s shareholders at a duly constituted shareholders’ meeting, excluding votes attached to Common Shares beneficially owned by Insiders who are Ser...
	(p) “Distribution” has the meaning assigned by the Securities Act, and generally refers to a distribution of securities by the Company from treasury;
	(q) “Effective Date” for an Option means the date of grant thereof by the Board;
	(r) “Employee” means:
	(i) an individual who is considered an employee of the Company or of its subsidiary under the Income Tax Act (Canada) and for whom income tax, employment insurance and Canada Pension Plan deductions must be made at source;
	(ii) an individual who works full-time for the Company or its subsidiary providing services normally provided by an employee and who is subject to the same control and direction by the Company or its subsidiary over the details and methods of work as ...
	(iii) an individual who works for the Company or its subsidiary 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 Com...

	(s) “Exercise Price” means the amount payable per Common Share on the exercise of an Option, as determined in accordance with the terms hereof;
	(t) “Expiry Date” means the day on which an Option lapses as specified in the Option Commitment therefor or in accordance with the terms of this Plan;
	(u) “Insider” means an insider as defined in securities legislation applicable to the Company;
	(v) “Investor Relations Activities” has the meaning assigned by Policy 1 of the CSE Policies;
	(w) “Management Company Employee” means an individual employed by a company providing management services to the Company which services are required for the ongoing successful operation of the business enterprise of the Company;
	(x) “Officer” means an officer (as defined under applicable securities laws) of the Company or any of its subsidiaries;
	(y) “Option” means the right to purchase Common Shares granted hereunder to a Service Provider;
	(z) “Option Commitment” means the notice of grant of an Option delivered by the Company hereunder to a Service Provider and substantially in the form of Schedule “A” attached hereto;
	(aa) “Optioned Shares” means Common Shares that may be issued in the future to a Service Provider upon the exercise of an Option;
	(bb) “Optionee” means the recipient of an Option hereunder;
	(cc) “Outstanding Shares” means at the relevant time, the number of issued and outstanding Common Shares of the Company from time to time;
	(dd) “Participant” means a Service Provider that becomes an Optionee;
	(ee) “Person” includes a company, any unincorporated entity, or an individual;
	(ff) “Plan” means this stock option plan, the terms of which are set out herein or as may be amended;
	(gg) “Plan Shares” means the total number of Common Shares which may be reserved for issuance as Optioned Shares under the Plan as provided in Section 2.2;
	(hh) “Regulatory Approval” means the approval of the CSE and any other securities regulatory authority that has lawful jurisdiction over the Plan and any Options issued hereunder;
	(ii) “Securities Act” means the Securities Act, R.S.O. 1990, c. S.5, or any successor legislation;
	(jj) “Service Provider” means a Person who is a bona fide Director, Officer, Employee, Management Company Employee, Consultant or Consultant Company, and also includes a company, 100% of the share capital of which is beneficially owned by one or more ...
	(kk) “Share Compensation Arrangement” means any Option under this Plan but also includes any other stock option, stock option plan, employee stock purchase plan or any other compensation or incentive mechanism involving the issuance or potential issua...
	(ll) “Shareholder Approval” means approval by a majority of the votes cast by eligible shareholders of the Company at a duly constituted shareholders’ meeting;
	(mm) “Take Over Bid” means a take over bid as defined in National Instrument 62-104 (Take-over Bids and Issuer Bids) or the analogous provisions of securities legislation applicable to the Company; and
	(nn) “VWAP” means the volume weighted average trading price of the Company’s Common Shares on the CSE calculated by dividing the total value by the total volume of such securities traded for the five trading days immediately preceding the exercise of ...

	1.3 Other Words and Phrases
	1.4 Gender

	Article 2  Stock OPTION PLAN
	2.1 Establishment of Stock Option Plan
	2.2 Maximum Plan Shares
	2.3 Eligibility
	2.4 Options Granted Under the Plan
	2.5 Limitations on Issue
	(a) no Service Provider can be granted an Option if that Option would result in the total number of Options, together with all other Share Compensation Arrangements granted to such Service Provider in a 12 month period, exceeding 5% of the Outstanding...
	(b) the aggregate number of Options, together with any other Share Compensation Arrangements, granted to all Service Providers conducting Investor Relations Activities in any 12-month period cannot exceed 1% of the Outstanding Shares, calculated at th...
	(c) the aggregate number of Options, together with any other Share Compensation Arrangements, granted to any one Consultant in any 12 month period cannot exceed 2% of the Outstanding Shares, calculated at the time of grant, without the prior consent o...

	2.6 Exercised and Unexercised Options
	2.7 Administration of the Plan
	(a) allot Common Shares for issuance in connection with the exercise of Options;
	(b) grant Options hereunder;
	(c) subject to any necessary Regulatory Approval, amend, suspend, terminate or discontinue the Plan, or revoke or alter any action taken in connection therewith, except that no general amendment or suspension of the Plan will, without the prior writte...
	(d) delegate all or such portion of its powers hereunder as it may determine to one or more committees of the Board, either indefinitely or for such period of time as it may specify, and thereafter each such committee may exercise the powers and disch...

	2.8 Amendment of the Plan by the Board of Directors
	(a) amendments which are of a typographical, grammatical, clerical nature only;
	(b) amendments of a housekeeping nature;
	(c) amendments necessary as a result in changes in securities laws applicable to the Company or any requested changes by the CSE;
	(d) if the Company becomes listed or quoted on a stock exchange or stock market senior to the CSE, amendments as may be required by the policies of such senior stock exchange or stock market; and
	(e) such amendments as reduce, and do not increase, the benefits of this Plan to Service Providers.

	2.9 Amendments Requiring Disinterested Shareholder Approval
	(a) the Plan, together with all of the Company’s other Share Compensation Arrangements, could result at any time in:
	(i) the aggregate number of Common Shares reserved for issuance under Options granted to Insiders exceeding 10% of the Outstanding Shares in the event that this Plan is amended to reserve for issuance more than 10% of the Outstanding Shares;
	(ii) the number of Optioned Shares issued to Insiders within any 12-month period exceeding 10% of the Outstanding Shares in the event that this Plan is amended to reserve for issuance more than 10% of the Outstanding Shares; or,
	(iii) the issuance to any one Optionee, within any 12-month period, of a number of Common Shares exceeding 5% of the Outstanding Shares; or

	(b) any reduction in the Exercise Price of an Option previously granted to an Insider, or the extension of the term of an Option, if the Participant is an Insider at the time of the proposed amendment.

	2.10 Options Granted Under the Company’s Previous Stock Option Plans

	Article 3  TERMS AND CONDITIONS OF OPTIONS
	3.1 Exercise Price
	3.2 Term of Option
	3.3 Option Amendment
	3.4 Vesting of Options
	(a) the Service Provider remaining employed by or continuing to provide services to the Company or any of its Affiliates as well as, at the discretion of the Board, achieving certain milestones which may be defined by the Board from time to time or re...
	(b) the Service Provider remaining as a Director of the Company or any of its Affiliates during the vesting period.

	3.5 Vesting of Options Granted to Consultants Conducting Investor Relations Activities
	(a) no more than 25% of the Options vest no sooner than three months after the Options were granted;
	(b) no more than another 25% of Options vest no sooner than six months after the Options were granted;
	(c) no more than 25% of Options vest no sooner than nine months after the Options were granted; and
	(d) the remainder of the Options vest no sooner than 12 months after the Options were granted.

	3.6 Effect of Take-Over Bid or Change of Control
	3.7 Acceleration of Vesting on Take Over Bid or Change of Control
	3.8 Extension of Options Expiring During Blackout Period
	3.9 Optionee Ceasing to be Director, Employee or Service Provider
	(a) in the case of the death of an Optionee, any vested Option held by him at the date of death will become exercisable by the Optionee’s lawful personal representatives, heirs or executors until the earlier of one year after the date of death of such...
	(b) an Option granted to any Service Provider will expire 90 days (or such other time, not to exceed one year, as shall be determined by the Board as at the date of grant or agreed to by the Board and the Optionee at any time prior to expiry of the Op...
	(c) in the case of an Optionee being dismissed from employment or service for Cause, such Optionee’s Options, whether or not vested at the date of dismissal will immediately terminate on the Termination Date without right to exercise same.

	3.10 Non Assignable
	3.11 Adjustment of the Number of Optioned Shares
	(a) in the event of a subdivision of Common Shares as constituted on the date hereof, at any time while an Option is in effect, into a greater number of Common Shares, the Company will thereafter deliver at the time of purchase of Optioned Shares here...
	(b) in the event of a consolidation of the Common Shares as constituted on the date hereof, at any time while an Option is in effect, into a lesser number of Common Shares, the Company will thereafter deliver and an Optionee will accept, at the time o...
	(c) in the event of any change of the Common Shares as constituted on the date hereof, at any time while an Option is in effect, the Company will thereafter deliver at the time of purchase of Optioned Shares hereunder the number of shares of the appro...
	(d) in the event of a capital reorganization, reclassification or change of outstanding equity shares (other than a change in the par value thereof) of the Company, a consolidation, merger or amalgamation of the Company with or into any other company ...
	(e) an adjustment will take effect at the time of the event giving rise to the adjustment, and the adjustments provided for in this section are cumulative;
	(f) the Company will not be required to issue fractional shares in satisfaction of its obligations hereunder. Any fractional interest in a Common Share that would, except for the provisions of this Section 3.11, be deliverable upon the exercise of an ...
	(g) if any questions arise at any time with respect to the Exercise Price or number of Optioned Shares deliverable upon exercise of an Option in any of the events set out in this Section 3.11, such questions will be conclusively determined by the Comp...
	(h) any adjustment, other than in connection with a security consolidation or security split, to Options granted or issued under the Plan is subject to the prior acceptance of the CSE, including adjustments related to an amalgamation, merger, arrangem...


	Article 4  COMMITMENT AND EXERCISE PROCEDURES
	4.1 Option Commitment
	4.2 Manner of Exercise
	(a) a written notice to the Company specifying the number of Optioned Shares being acquired pursuant to the Option; and
	(b) a certified cheque, wire transfer or bank draft payable to the Company for the aggregate Exercise Price for the Optioned Shares being acquired, plus any required withholding tax amount subject to Section 4.4.

	4.3 Cashless Exercise
	(a) A “net exercise” hereby Options, excluding Options held by any Investor Relations Service Provider, are exercised without the Participant making any cash payment so the Company does not receive any cash from the exercise of the subject Options, an...
	(b) a broker assisted “cashless exercise” in which the Company delivers a copy of irrevocable instructions to a broker engaged for such purposes by the Company to sell the Common Shares otherwise deliverable upon the exercise of the Options and to del...

	4.4 Tax Withholding and Procedures
	(a) deliver a certified cheque, wire transfer or bank draft payable to the Company for the amount determined by the Company to be the appropriate amount on account of such taxes or related amounts; or
	(b) otherwise ensure, in a manner acceptable to the Company (if at all) in its sole and unfettered discretion, that the amount will be securely funded;

	4.5 Delivery of Optioned Shares and Hold Periods

	Article 5  GENERAL
	5.1 Employment and Services
	5.2 No Representation or Warranty
	5.3 Interpretation
	5.4 Continuation of Plan
	5.5 Amendment of the Plan
	Schedule “A” Stock OPTION PLAN OPTION COMMITMENT
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