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DEER HORN METALS INC 
Suite 202, 4840 Delta Street 

Delta, BC  V4K 2T6 
Tel.: (604) 952-7221 

INFORMATION CIRCULAR 

AS AT AND DATED March 12, 2013 

This information circular (“Information Circular”) is provided in connection with the solicitation of 
proxies by the management of Deer Horn Metals Inc. (hereinafter called the “Company”) for use at the 
annual general meeting of the shareholders of the Company (the “Meeting”) to be held on April 16,2013 
at #202, 4840 Delta Street, Delta B.C. V4K 2T6 at 9:00 AM (Vancouver time) and at any adjournment 
thereof for the purpose set forth in the enclosed Notice of Annual General Meeting (“Notice of 
Meeting”). 

REVOCABILITY OF PROXY 

In addition to revocation in any other manner permitted by law, a proxy may be revoked by instrument in 
writing executed by the shareholder or his attorney authorized in writing, or if the shareholder is a 
corporation, by a duly authorized officer or attorney thereof, and deposited either at the registered office of the 
Company at any time up to and including the last business day preceding the day of the Meeting, or any 
adjournment thereof, or, as to any matter in respect of which a vote shall not already have been cast pursuant 
to such proxy, with the Chairman of the Meeting on the day of the Meeting, or any adjournment thereof, and 
upon either of such deposits the proxy is revoked. 

PERSONS OR COMPANIES MAKING THE SOLICITATION 

THE ENCLOSED PROXY IS BEING SOLICITED BY 
MANAGEMENT OF THE COMPANY 

Solicitations will be made by mail and possibly supplemented by telephone or other personal contact to be 
made without special compensation by regular officers and employees of the Company. The Company may 
reimburse shareholders’ nominees or agents (including brokers holding shares on behalf of clients) for the 
cost incurred in obtaining from their principals authorization to execute forms of proxy.  No solicitation will 
be made by specifically engaged employees or soliciting agents.  The cost of solicitation will be borne by the 
Company. 

BENEFICIAL HOLDERS 

Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting.  Most 
shareholders of the Company are “non-registered” or “beneficial” shareholders because the shares they own 
are not registered in their names, but are instead registered in the name of the brokerage firm, bank or trust 
company through which they purchased the shares. More particularly, a person is not a registered shareholder 
in respect of shares which are held on behalf of that person (the “Beneficial Holder”) but which are registered 
either: (a) in the name of an intermediary (an “Intermediary”) that the Beneficial Holder deals with in respect 
of the shares (Intermediaries include, among others, banks, trust companies, securities dealers or brokers and 
trustees or administrators of self-administered RRSP’s, RRIF’s, RESPs and similar plans); or (b) in the name 
of a clearing agency (such as The Canadian Depository for Securities Limited (“CDS”)) of which the 
Intermediary is a participant.  In accordance with the requirements of National Instrument 54-101 of the 
Canadian Securities Administrators, the Company has distributed copies of the Notice of Meeting, this 
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Information Circular and the Proxy (collectively, the “Meeting Materials”) to the clearing agencies and 
Intermediaries for onward distribution to Beneficial Holders. 

Intermediaries are required to forward the Meeting Materials to Beneficial Holders unless a Beneficial Holder 
has waived the right to receive them.  Very often, Intermediaries will use service companies to forward the 
Meeting Materials to Beneficial Holders.  Generally, Beneficial Holders who have not waived the right to 
receive Meeting Materials will either: 

(a) be given a form of proxy which has already been signed by the Intermediary (typically by a 
facsimile, stamped signature), which is restricted as to the number of shares beneficially owned by 
the Beneficial Holder but which is otherwise not completed.  Because the Intermediary has already 
signed the form of proxy, this form of proxy is not required to be signed by the Beneficial Holder 
when submitting the proxy.  In this case, the Beneficial Holder who wishes to submit a proxy should 
otherwise properly complete the form of proxy and deposit it with the Company’s transfer agent 
as provided above; or 

(b) more typically, be given a voting instruction form which is not signed by the Intermediary, and 
which, when properly completed and signed by the Beneficial Holder and returned to the 
Intermediary or its service company, will constitute voting instructions (often called a “proxy 
authorization form”) which the Intermediary must follow. Typically, the proxy authorization form 
will consist of a one page pre-printed form.  Sometimes, instead of the one page pre-printed form, the 
proxy authorization form will consist of a regular printed proxy form accompanied by a page of 
instructions which contains a removable label containing a bar-code and other information.  In order 
for the form of proxy to validly constitute a proxy authorization form, the Beneficial Holder must 
remove the label from the instructions and affix it to the form of proxy, properly complete and sign 
the form of proxy and return it to the Intermediary or its service company in accordance with the 
instructions of the Intermediary or its service company. 

In either case, the purpose of this procedure is to permit Beneficial Holders to direct the voting of the shares 
which they beneficially own.  Should a Beneficial Holder who receives one of the above forms wish to vote 
at the Meeting in person, the Beneficial Holder should strike out the names of the Management Proxy holders 
named in the form and insert the Beneficial Holder’s name in the blank space provided. In either case, 
Beneficial Holders should carefully follow the instructions of their Intermediary, including those 
regarding when and where the proxy or proxy authorization form is to be delivered. 

RECORD DATE 

The directors have determined that all shareholders of record as of the 12th day of March, 2013 (the “Record 
Date”) will be entitled to receive notice of and to vote at the Meeting.  Those shareholders so desiring may be 
represented by proxy at the Meeting.  The instrument of proxy, and the power of attorney or other authority, 
if any, under which it is signed or a notary certified copy thereof, must be deposited either at the office of the 
Registrar and Transfer Agent of the Company, Olympia Trust Company, 1003 750 West Pender Street, 
Vancouver, BC, V6C 2T8 not less than 48 hours, Saturdays and holidays excepted, prior to the time of the 
holding of the Meeting or any adjournment thereof. 

The Company is authorized to issue unlimited number of common shares without par value, of which 
104,353,166 common shares were issued and outstanding as at the Record Date.  At meetings of shareholders 
of the Company, on a show of hands, every shareholder present in person and entitled to vote and every proxy 
holder duly appointed by a holder of a share who would have been entitled to vote shall have one vote and on 
a poll, every shareholder present in person or represented by proxy shall have one vote for each common share 
of which such shareholder is the registered holder.  



{00039666;3}  

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 

To the knowledge of the directors and senior officers of the Company, as at the Record Date, no person or 
company beneficially owns, directly or indirectly, or exercises control or direction over, voting securities 
carrying more than 10% of the outstanding voting rights of the Company.  

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

Other than as set forth in this Information Circular and except for the fact that certain directors and officer 
of the Company may have been granted stock options, management of the Company is not aware of any 
material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, of any 
director or executive officer of the Company, any nominee for election as a director of the Company or any 
associate or affiliate of any such person, in any matter to be acted upon at the Meeting other than the 
election of directors. 

FINANCIAL STATEMENTS 

The audited financial statements of the company for the year ended July 31, 2012, (the “Financial 
Statements”), together with the Auditors’ Report thereon, will be presented to the shareholders at the 
Meeting.  Shareholders should note that in accordance with the rules of National Instrument 51-102 
“Continuous Disclosure Obligations”, shareholders will no longer automatically receive copies of financial 
statements unless a card (in the form enclosed herewith) has been completed and returned as instructed. 
Copies of all previously issued annual and quarterly financial statements and related Management 
Discussions and Analysis are available to the public on the SEDAR website at www.sedar.com. 

SETTING NUMBER OF DIRECTORS & ELECTION OF DIRECTORS 

Management of the Company intends to propose a resolution to set the number of Directors at five (5). 

It is proposed that the below-stated nominees be elected at the Meeting as directors of the Company for the 
ensuing year.  The persons designated in the enclosed form of proxy, unless instructed otherwise, intend to 
vote for the election of the nominees listed below to the Board.   

Each director of the Company is elected annually and holds office until the next Annual General Meeting of 
the shareholders unless that person ceases to be a director before then.  In the absence of instructions to the 
contrary the shares represented by proxy will be voted for the nominees herein listed. 

MANAGEMENT DOES NOT CONTEMPLATE THAT ANY OF THE NOMINEES WILL BE UNABLE TO SERVE AS A 
DIRECTOR.  IN THE EVENT THAT PRIOR TO THE MEETING ANY VACANCIES OCCUR IN THE SLATE OF NOMINEES 
HEREIN LISTED, IT IS INTENDED THAT DISCRETIONARY AUTHORITY SHALL BE EXERCISED BY THE PERSON 
NAMED IN THE PROXY AS NOMINEE TO VOTE THE SHARES REPRESENTED BY PROXY FOR THE ELECTION OF ANY 
OTHER PERSON OR PERSONS AS DIRECTORS. 

The following table sets out the names of management’s nominees for election as directors and information 
concerning them as furnished by the individual nominees is as follows: 

NAME AND PRESENT 
OFFICE HELD 

DIRECTOR 
SINCE 

NUMBER OF SHARES BENEFICIALLY 
OWNED, DIRECTLY OR INDIRECTLY, OR 
OVER WHICH CONTROL OR DIRECTION 

IS EXERCISED AT THE DATE OF THIS 
INFORMATION CIRCULAR 

PRINCIPAL OCCUPATION AND IF NOT 
AT PRESENT AN ELECTED DIRECTOR, 
OCCUPATION DURING THE PAST FIVE 

(5) YEARS 
TYRONE DOCHERTY 
Delta, BC 
Director 

 
October 2008 

 
2,151,500  

President and Chief Executive 
Officer. 
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NAME AND PRESENT 
OFFICE HELD 

DIRECTOR 
SINCE 

NUMBER OF SHARES BENEFICIALLY 
OWNED, DIRECTLY OR INDIRECTLY, OR 
OVER WHICH CONTROL OR DIRECTION 

IS EXERCISED AT THE DATE OF THIS 
INFORMATION CIRCULAR 

PRINCIPAL OCCUPATION AND IF NOT 
AT PRESENT AN ELECTED DIRECTOR, 
OCCUPATION DURING THE PAST FIVE 

(5) YEARS 
TONY FOGARASSY(1)(2) 
Vancouver, BC 
Director 

 
July 2009 

 
73,000  

Principal Dunbar Law Corporation. 

LINDSAY GORRILL(1)(2) 
Coeur d’Alene, ID 
Director 

 
August 2009 

 
Nil  

President and Chief Executive 
Officer, Canada Fluorspar, Chief 
Executive Officer of Jayhawk 
Energy. 

MATT WAYRYNEN(1) (2) 
West Vancouver, BC  
Director 

July 2009  
Nil  

Founder of TrichoScience 
Innovations Inc. (now RepliCel Life 
Sciences) and current Director. 
President of BerkleyResources 
Officer and/or Director of several 
reporting issuers 

PETER JENSEN 
NORTH VANCOUVER. B.C. 
DIRECTOR 

July 2012 467,500   

Notes: 
(1) Denotes member of the Audit Committee. 
(2) Denotes member of the Compensation Committee.  

All of the nominees are residents of Canada, except for Lindsay Gorrill, who resides in the United States.  

Corporate Cease Trade Orders or Bankruptcies 

To the knowledge of the Company, no director or proposed director of the Company is, or within the ten 
years prior to the date of this Circular has been, a director or executive officer of any company, including 
the Company, that while that person was acting in that capacity. 

(a) was the subject of a cease trade order or similar order or an order that denied the company 
access to any exemption under securities legislation for a period of more than 30 
consecutive days; or  

(b) was subject to an event that resulted, after the director ceased to be a director or executive 
officer of the company being the subject of a cease trade order or similar order or an order 
that denied the relevant company access to any exemption under securities legislation, for 
a period of more than 30 consecutive days; or  

(c) within a year of that person ceasing to act in that capacity, became bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency or was subject to or 
instituted any proceedings, arrangement or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold its assets. 

Individual Bankruptcies 

To the knowledge of the Company, no director or proposed director of the Company has, within the ten 
years prior to the date of this Circular, become bankrupt or made a proposal under any legislation relating 
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to bankruptcy or insolvency, or been subject to or instituted any proceedings, arrangement or compromise 
with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of that individual. 

EXECUTIVE COMPENSATION 

Please see Form 51-102F6 Statement of Executive Compensation attached to this Information Circular as 
Schedule “B”.   

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 
 
During the financial year ended July 31, 2012, the Company maintained a 10% rolling stock option plan 
(the “Plan”) dated April 14, 2009, which was approved by the Company’s shareholders at its last Annual 
General Meeting held on January 17, 2012, and by the TSX Venture Exchange on July 6, 2010.   
 
The Plan was the only equity compensation plan of the Company for fiscal 2012.  The table below 
summarizes information in relation to the common shares of the Company reserved for issuance under the 
Plan as of July 31, 2012. 
 

Plan Category 

Number of securities to 
be issued upon exercise 
of outstanding options 

Weighted-average 
exercise price of 

outstanding options 

Number of securities 
remaining available for 

future issuance under the 
Stock Option Plan 

(excluding securities 
reflected in column (a)) 

    
Stock Option Plan 
(approved by security holders) 9,075,000  $0.18 1,360,316 

  
Description of the Plan        
 
Following is a summary of the substantive terms of the Plan, a copy of which is available upon request from 
the corporate secretary of the Company. 
 
Under the Plan, the aggregate number of optioned shares that may be issued under the Plan may not exceed 
10% of the number of issued and outstanding common shares of the Company at the time of granting of 
options under the Plan.   
 

The Board has the discretion to grant options pursuant to the terms of the Plan.  Options may be granted to 
eligible persons, being: directors, officers, employees, management company employees or consultants.  
Limitations on issue include: the number of stock options which may be granted to any one individual 
cannot exceed 5% of the total issued shares of the Company in any 12 month period; not more than 10% 
of the total issued shares may be granted to all insiders at any time or granted over any 12 month period (in 
the absence of disinterested shareholder approval); the number of options granted to any one consultant, or 
a person employed to provide investor relations activities, in any 12 month period must not exceed 2% of 
the total issued shares of the Company.  Stock options granted under the Plan will not be subject to any 
vesting schedule, unless otherwise determined by the Board of Directors.   

Options granted to investor relations consultants will vest 1/12 at grant date and 1/12 every month 
thereafter. 
 
Pursuant to TSX Venture Exchange policies, the Company must seek shareholder approval annually for 
10% rolling stock option plan.  The stock option plan that management will present to the shareholders for 
approval this year will contain substantially the same terms as the Plan.  Refer to “Particulars of Matters 
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to be Acted Upon – 1. Approval of 2011 Stock Option Plan” for further details on the stock option plan that 
management will be seeking approval for this year.   

 
 

MANAGEMENT CONTRACTS 
 
Management functions of the Company are not, to any degree, performed by a person or persons other than 
the directors or executive officers of the Company. 

 

INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS 

None of the directors or senior officers of the Company, no proposed nominee for election as a director of 
the Company, and no associates or affiliates of any of them, is or has been indebted to the Company or its 
subsidiaries at any time since the beginning of the Company’s last completed financial year.   

APPOINTMENT OF AUDITORS 
 
Shareholders will be asked to vote for approval of the re-appointment of Davidson & Company LLP, 
Chartered Accountants, of Vancouver, British Columbia, as auditors of the Company for the ensuing, at a 
remuneration to be fixed by the Directors. 
  

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

No informed persons, no proposed nominee for election as a director of the Company and no associate or 
affiliate of any of the foregoing, has any material interest, direct or indirect, in any transaction since the 
commencement of the Company’s last financial year or in any proposed transaction, which, in either case, 
has materially affected or will materially affect the Company or any of its subsidiaries other than as 
disclosed under the heading “Particulars of Matters to be Acted Upon”. 

Applicable securities legislation defines “informed person” to mean any of the following:  (a) a director 
or executive officer of a reporting issuer; (b) a director or officer of a person or company that is itself an 
informed person or subsidiary of a reporting issuer; (c) any person or company who beneficially owns, 
directly or indirectly, voting securities of a reporting issuer or who exercises control or direction over 
voting securities of a reporting issuer or a combination of both carrying more than 10% of the voting rights 
attached to all outstanding voting securities of the reporting issuer other than voting securities held by the 
person or company as underwriter in the course of a distribution; and (d) a reporting issuer that has 
purchased, redeemed or otherwise acquired any of its securities, for so long as it holds any of its securities. 

 

AUDIT COMMITTEE 

Under National Instrument 52-110 – Audit Committees (“NI 52-110”) reporting issuers in those 
jurisdictions which have adopted NI 52-110 are required to provide disclosure with respect to its Audit 
Committee including the text of the Audit Committee’s Charter, composition of the Audit Committee, and 
the fees paid to the external auditor.  Accordingly, the Company provides the following disclosure with 
respect to its Audit Committee: 
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Audit Committee Charter 

1. Purpose of the Committee 

1.1 The purpose of the Audit Committee is to assist the Board in its oversight of the integrity of the 
Company’s financial statements and other relevant public disclosures, the Company’s compliance 
with legal and regulatory requirements relating to financial reporting, the external auditors’ 
qualifications and independence and the performance of the internal audit function and the external 
auditors. 

2. Members of the Audit Committee 

2.1 At least one Member must be “financially literate” as defined under NI 52-110, having sufficient 
accounting or related financial management expertise to read and understand a set of financial 
statements, including the related notes, that present a breadth and level of complexity of accounting 
issues that are generally comparable to the breadth and complexity of the issues that can reasonably 
be expected to be raised by the Company’s financial statements. 

2.2 The Audit Committee shall consist of no less than three Directors. 

2.3 At least one Member of the Audit Committee must be “independent” as defined under NI 52-110, 
while the Company is in the developmental stage of its business. 

3. Relationship with External Auditors 

3.1 The external auditors are the independent representatives of the shareholders, but the external 
auditors are also accountable to the Board of Directors and the Audit Committee. 

3.2 The external auditors must be able to complete their audit procedures and reviews with 
professional independence, free from any undue interference from the management or directors. 

3.3 The Audit Committee must direct and ensure that the management fully co-operates with the 
external auditors in the course of carrying out their professional duties. 

3.4 The Audit Committee will have direct communications access at all times with the external 
auditors. 

4. Non-Audit Services 

4.1 The external auditors are prohibited from providing any non-audit services to the Company, 
without the express written consent of the Audit Committee.  In determining whether the external 
auditors will be granted permission to provide non-audit services to the Company, the Audit 
Committee must consider that the benefits to the Company from the provision of such services, 
outweighs the risk of any compromise to or loss of the independence of the external auditors in 
carrying out their auditing mandate. 

4.2 Notwithstanding section 4.1, the external auditors are prohibited at all times from carrying out any 
of the following services, while they are appointed the external auditors of the Company: 

 (i) acting as an agent of the Company for the sale of all or substantially all of the undertaking of 
the Company; and 
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 (ii) performing any non-audit consulting work for any director or senior officer of the Company 
in their personal capacity, but not as a director, officer or insider of any other entity not 
associated or related to the Company. 

5. Appointment of Auditors 

5.1 The Company’s auditors, Davidson & Company LLP, Chartered Accountants were appointed 
effective July 21, 2009. 

5.2 The external auditors will be appointed each year by the shareholders of the Company at the annual 
general meeting of the shareholders. 

5.3 The Audit Committee will nominate the external auditors for appointment, such nomination to be 
approved by the Board of Directors. 

6. Evaluation of Auditors 

6.1 The Audit Committee will review the performance of the external auditors on at least an annual 
basis, and notify the Board and the external auditors in writing of any concerns in regards to the 
performance of the external auditors, or the accounting or auditing methods, procedures, standards, 
or principles applied by the external auditors, or any other accounting or auditing issues which 
come to the attention of the Audit Committee. 

7. Remuneration of the Auditors 

7.1 The remuneration of the external auditors will be determined by the Board of Directors, upon the 
annual authorization of the shareholders at each general meeting of the shareholders. 

7.2 The remuneration of the external auditors will be determined based on the time required to 
complete the audit and preparation of the audited financial statements, and the difficulty of the 
audit and performance of the standard auditing procedures under generally accepted auditing 
standards and generally accepted accounting principles of Canada. 

8. Termination of the Auditors 

8.1 The Audit Committee has the power to terminate the services of the external auditors, with or 
without the approval of the Board of Directors, acting reasonably. 

9. Funding of Auditing and Consulting Services 

9.1 Auditing expenses will be funded by the Company.  The auditors must not perform any other 
consulting services for the Company, which could impair or interfere with their role as the 
independent auditors of the Company. 

10. Role and Responsibilities of the Internal Auditor 

10.1 At this time, due to the Company’s size and limited financial resources, the Corporate Secretary, of 
the Company shall be responsible for implementing internal controls and performing the role as the 
internal auditor to ensure that such controls are adequate. 
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11. Oversight of Internal Controls 

11.1 The Audit Committee will have the oversight responsibility for ensuring that the internal controls 
are implemented and monitored, and that such internal controls are effective. 

12. Continuous Disclosure Requirements 

12.1 At this time, due to the Company’s size and limited financial resources, the Corporate Secretary of 
the Company is responsible for ensuring that the Company’s continuous reporting requirements are 
met and in compliance with applicable regulatory requirements. 

13. Other Auditing Matters 

13.1 The Audit Committee may meet with the Auditors independently of the management of the 
Company at any time, acting reasonably. 

13.2 The Auditors are authorized and directed to respond to all enquiries from the Audit Committee in 
a thorough and timely fashion, without reporting these enquiries or actions to the Board of 
Directors or the management of the Company. 

14. Annual Review 

14.1 The Audit Committee Charter will be reviewed annually by the Board of Directors and the Audit 
Committee to assess the adequacy of this Charter. 

15. Independent Advisers 

15.1 The Audit Committee shall have the power to retain legal, accounting or other advisors to assist the 
Committee. 

Composition of Audit Committee 

The Company’s Audit Committee is currently comprised of Tony Fogarassy, Matt Wayrynen and Lindsay 
Gorrill.  Following the election of directors pursuant to this Information Circular, the following will be 
members of the Audit Committee: 

Name Independent (1) Financially Literate(2) Education and Experience 
Tony Fogarassy (3) Yes Yes Practicing lawyer 
Matt Wayrynen Yes Yes Officer and/or Director of several 

other public issuers.  
Lindsay Gorrill Yes Yes Chartered Accountant, Officer 

and/or Director of several other 
public issuers 

(1) A member of an audit committee is independent if the member has no direct or indirect material relationship with the Company, 
which could, in the view of the Board of Directors, reasonably interfere with the exercise of a member’s independent judgment. 

(2) An individual is financially literate if he has the ability to read and understand a set of financial statements that present a breadth 
of complexity of accounting issues that are generally comparable to the breadth and complexity of the issues that can reasonably 
be expected to be raised by the Company’s financial statements. 

(3) Denotes Chairman of Audit Committee.  
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Audit Committee Oversight 

At no time since the commencement of the Company’s most recently completed financial year was a 
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by the 
Board of Directors. 

Reliance on Certain Exemptions 

At no time since the commencement of the Company’s most recently completed financial year has the 
Company relied on the exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services), or an 
exemption from NI 52-110, in whole or in part, granted under Part 8 of NI 52-110. 

Pre-Approval Policies and Procedures 

The Audit Committee is authorized by the Board of Directors to review the performance of the Company’s 
external auditors and approve in advance provision of services other than auditing and to consider the 
independence of the external auditors, including a review of the range of services provided in the context 
of all consulting services bought by the Company. The Audit Committee is authorized to approve in writing 
any non-audit services or additional work which the Chairman of the Audit Committee deems is necessary, 
and the Chairman will notify the other members of the Audit Committee of such non-audit or additional 
work and the reasons for such non-audit work for the Committee’s consideration, and if thought fit, 
approval in writing. 

External Auditor Service Fees 

The fees billed by the Company’s external auditors in each of the last two fiscal years for audit and 
non-audit related services provided to the Company or its subsidiaries (if any) are as follows: 

FINANCIAL YEAR 
ENDING  AUDIT FEES(1) 

AUDIT RELATED 
FEES(2) TAX FEES(3) ALL OTHER FEES(4) 

July 31, 2012 $67,830 Nil $4,450 $24,400 

July 31, 2011 $50,000 Nil $3,500 Nil 

Notes: 
(1) Audit fees for Company’s annual consolidated financial statements.  
(2) Audit-related fees related to performance of limited procedures related to interim reports. 
(3) Tax fees for income tax preparation, tax advice and tax planning. 
(4) All other fees are related to limited procedures performed by the Company’s auditors. 

 

Exemption 

The Company has relied upon the exemption provided by section 6.1 of NI 52-110, which exempts a 
venture issuer from the requirement to comply with the restrictions on the composition of its Audit 
Committee and the disclosure requirements of its Audit Committee in an annual information form as 
prescribed by NI 52-110.  The Company is a “venture issuer” as that term is defined under NI 52-110. 
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CORPORATE GOVERNANCE 

General 

The Board believes that good corporate governance improves corporate performance and benefits all 
shareholders.  National Policy 58-201 - Corporate Governance Guidelines provides non-prescriptive 
guidelines on corporate governance practices for reporting issuers such as the Company.  In addition, 
National Instrument 58-101 - Disclosure of Corporate Governance Practices (“NI 58-101”) prescribes 
certain disclosure by the Company of its corporate governance practices.  This disclosure is presented 
below. 

Board of Directors 

The Board facilitates its exercise of independent supervision over the Company’s management through 
frequent meetings of the Board. 

The Board is currently comprised of four (4) directors, of whom each of Tony Fogarassy, Lindsay Gorrill, 
and Matt Wayrynen are independent for the purposes of NI 58-101.  Tyrone Docherty is not independent 
since he serves as President and Chief Executive Officer of the Company.   

Directorships 

Certain of the directors are also directors of other reporting issuers, as follows: 

Director Other Reporting Issuer 

Tyrone Docherty JayHawk Energy Inc. 
Berkley Renewables Inc. 

Lindsay Gorrill Canada Fluorspar Inc. 
Berkley Renewables Inc. 
Jayhawk Energy Inc. 
WGI Heavy Metals, Inc. 

Matt Wayrynen Berkley Renewables Inc. 
JayHawk Energy Inc. 
Westkam Gold Inc. 
Discovery Ventures Inc. 

Peter Jensen Securities and Corporate lawyer 
practicing at Bacchus Law Corp. and 
Chairman and director of Replicel Life 
Sciences 

 

Orientation and Continuing Education 

New Board members receive an orientation package which includes reports on operations and results, and 
public disclosure filings by the Company.  Board meetings are sometimes held at the Company’s offices 
and, from time to time, are combined with presentations by the Company’s management to give the 
directors additional insight into the Company’s business.  In addition, management of the Company makes 
itself available for discussion with all Board members. 

Ethical Business Conduct 
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The Board has found that the fiduciary duties placed on individual directors by the Company’s governing 
corporate legislation and the common law and the restrictions placed by applicable corporate legislation on 
an individual director’s participation in decisions of the Board in which the director has an interest have 
been sufficient to ensure that the Board operates independently of management and in the best interests of 
the Company. 

Nomination of Directors 

The Board considers its size each year when it considers the number of directors to recommend to the 
shareholders for election at the annual meeting of shareholders, taking into account the number required to 
carry out the Board’s duties effectively and to maintain a diversity of view and experience. 

The Board does not have a nominating committee, and these functions are currently performed by the 
Board as a whole.  However, if there is a change in the number of directors required by the Company, this 
policy will be reviewed. 

Compensation 

The Company has a compensation committee (the “Compensation Committee”), which is comprised of 
Matt Wayrynen, Lindsay Gorrill and Tony Fogarassy.  The Compensation Committee recommends to the 
Board the compensation of the Company’s directors and the Chief Executive Officer which the 
Compensation Committee feels is suitable. The Compensation Committee’s recommendations are reached 
primarily by comparison of the remuneration paid by the Company with publicly available information on 
remuneration paid by other reporting issuers that the Compensation Committee feels are similarly placed 
within the same business as the Company. 

Assessments 

The Board assesses, on a periodic basis, the effectiveness of the Board as a whole and of the Committees 
of the Board, and the contribution of individual members.  In addition, the Board monitors the adequacy of 
information given to directors, communication between the Board and management and the strategic 
direction and processes of the Board and committees. 

Other Board Committees 

The Company has no other board committees Other than the Audit Committee and the Compensation 
Committee. 

 
PARTICULARS OF MATTERS TO BE ACTED UPON 

 

1. Approval of 2013 Stock Option Plan  

The policies of the TSX Venture Exchange require all listed companies to establish an incentive stock 
option plan and to have the plan presented to shareholders for approval.  At the Meeting, management of 
the Company will ask the shareholders to approve a rolling 10% stock option plan dated April 16, 2013 (the 
“2011 Stock Option Plan”) to supersede and replace the Plan.  The 2013Stock Option Plan will consist of 
shares of the Company’s authorized but unissued common shares and will be limited to 10% of the issued 
common shares of the Company at the time of any granting of options (on a non-diluted basis), less any 
issued and outstanding stock options as at such date.  New stock options may be granted under the 2013 
Stock Option Plan for up to a maximum of ten (10) years. 
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In addition, the 2013 Stock Option Plan will limit the number of stock options, which may be granted to any 
one individual to not more than 5% of the total issued shares of the Company in any 12 month period, and 
not more than 10% of the total issued shares to all insiders at any time or granted over any 12 month period 
(in the absence of disinterested shareholder approval).  The number of options granted to any one 
consultant, or a person employed to provide investor relations activities, in any 12 month period must not 
exceed 2% of the total issued shares of the Company.  Shareholders are referred to the full text of the 2013 
Stock Option Plan, a copy of which is attached as Schedule “A” to this Information Circular for complete 
details.  The 2013 Stock Option Plan must be approved by a majority of shareholders entitled to vote 
present in person or by proxy at the Meeting, and be accepted for filing by the Exchange.   

 
 
2. Confirmation and Approval of Advance Notice Policy 
 
Background 
 
On March 5, 2013, the board of directors of the Company adopted an advance notice policy (the “Advance 
Notice Policy”) with immediate effect, a copy of which is attached to this Information Circular as Schedule 
“C”.  In order for the Advance Notice Policy to remain in effect following termination of the Meeting, the 
Advance Notice Policy must be ratified, confirmed and approved at the Meeting, as set forth more fully 
below. 
 
 
Purpose of the Advance Notice Policy 
 
The directors of the Company are committed to:  (i) facilitating an orderly and efficient annual general or, 
where the need arises, special meeting, process; (ii) ensuring that all shareholders receive adequate notice 
of the director nominations and sufficient information with respect to all nominees; and (iii) allowing 
shareholders to register an informed vote having been afforded reasonable time for appropriate 
deliberation. 
 
The purpose of the Advance Notice Policy is to provide shareholders, directors and management of the 
Company with a clear framework for nominating directors.  The Advance Notice Policy fixes a deadline 
by which holders of record of common shares of the Company must submit director nominations to the 
Company prior to any annual or special meeting of shareholders and sets forth the information that a 
shareholder must include in the notice to the Company for the notice to be in proper written form in order 
for any director nominee to be eligible for election at any annual or special meeting of shareholders. 
 
 
Terms of the Advance Notice Policy 
 
The following information is intended as a brief description of the Advance Notice Policy and is qualified 
in its entirety by the full text of the Advance Notice Policy, a copy of which is attached as Schedule “C”. 
 
The terms of the Advance Notice Policy are summarized below: 
 
The Advance Notice Policy provides that advance notice to the Company must be made in circumstances 
where nominations of persons for election to the Board are made by shareholders of the Company other 
than pursuant to: (i) a “proposal” made in accordance with the Business Corporations Act (British 
Columbia)(the “Act”); or (ii) a requisition of the shareholders made in accordance with the Act. 
 
Among other things, the Advance Notice Policy fixes a deadline by which holders of record of common 



{00039666;3}  

shares of the Company must submit director nominations to the secretary of the Company prior to any 
annual or special meeting of shareholders and sets forth the specific information that a shareholder must 
include in the written notice to the secretary of the Company for an effective nomination to occur.  No 
person will be eligible for election as a director of the Company unless nominated in accordance with the 
provisions of the Advance Notice Policy. 
 
In the case of an annual meeting of shareholders, notice to the Company must be made not less than 30 nor 
more than 65 days prior to the date of the annual meeting; provided, however, that in the event that the 
annual meeting is to be held on a date that is less than 50 days after the date on which the first public 
announcement of the date of the annual meeting was made, notice may be made not later than the close of 
business on the 10th day following such public announcement. 
 
In the case of a special meeting of shareholders (which is not also an annual meeting), notice to the 
Company must be made not later than the close of business on the 15th day following the day on which the 
first public announcement of the date of the special meeting was made. 
 
The board of directors of the Company may, in its sole discretion, waive any requirement of the Advance 
Notice Policy.  Amendments are allowed to be made by the Board to adopt such laws, regulations, forms, 
rules or policies as required or recommended or allowed by securities regulatory agencies or stock 
exchanges, or as otherwise determined by the Board to meet or exceed industry standards. 
 
 
Confirmation and Approval of Advance Notice Policy by Shareholders 
 
If the Advance Notice Policy is approved at the Meeting, the Advance Notice Policy will continue to be 
effective and in full force and effect in accordance with its terms and conditions beyond the termination of 
the Meeting.  Thereafter, the Advance Notice Policy will be subject to an annual review by the board of 
directors of the Company, and will be updated to the extent needed to reflect changes required by securities 
regulatory agencies or stock exchanges or so as to meet industry standards. 
 
If the Advance Notice Policy is not approved at the Meeting, the Advance Notice Policy will terminate and 
be of no further force or effect from and after the termination of the Meeting. 
 
At the Meeting, shareholders will be asked to approve the following by ordinary resolution (the “Advance 
Notice Policy Resolution”): 
 
“BE IT RESOLVED, as an ordinary resolution of the Shareholders of the Company, that: 
 

1. the Company’s Advance Notice Policy (the “Advance Notice Policy”) as set forth in the 
Information Circular dated March 12, 2013, be and is hereby ratified, confirmed and 
approved; 

 
2. the board of directors of the Company be authorized in its absolute discretion to administer 

the Advance Notice Policy and amend or modify the Advance Notice Policy in accordance 
with its terms and conditions to the extent needed to reflect changes required by securities 
regulatory agencies or stock exchanges, so as to meet industry standards, or as otherwise 
determined to be in the best interests of the Company and its shareholders; and 

 
3. any one director or officer of the Company be and is hereby authorized and directed to do 

all such acts and things and to execute and deliver, under the corporate seal of the 
Company or otherwise, all such deeds, documents, instruments and assurances as in his or 
her opinion may be necessary or desirable to give effect to the foregoing resolutions.” 
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The Company’s board of directors recommends a vote “FOR” the approval of the Advance Notice 
Policy Resolution.  In the absence of a contrary instruction, the persons designated by management 
of the Company in the enclosed form of proxy intend to vote FOR the approval of the Advance 
Notice Policy Resolution. 
 

OTHER MATTERS 

MANAGEMENT KNOWS OF NO OTHER MATTERS TO COME BEFORE THE MEETING OTHER 
THAN THOSE REFERRED TO IN THE NOTICE OF MEETING.  HOWEVER, SHOULD ANY OTHER 
MATTERS PROPERLY COME BEFORE THE MEETING, THE SHARES REPRESENTED BY THE 
PROXY SOLICITED HEREBY WILL BE VOTED ON SUCH MATTERS IN ACCORDANCE WITH 
THE BEST JUDGMENT OF THE PERSONS VOTING THE SHARES REPRESENTED BY THE 
PROXY. 

ADDITIONAL INFORMATION 
 
Additional information relating to the Company is available on SEDAR at www.sedar.com.  Shareholders 
may contact the Company at Suite 202 – 4840 Delta Street, Delta, BC, V4K 2T6 to request copies of the 
Company’s financial statements and management and discussion and analysis of financial results.  
Financial information is provided in the Company’s comparative financial statements and MD&A for its 
most recently completed financial year. 

BOARD APPROVAL 

The contents of this Information Circular have been approved and this mailing has been authorized by the 
directors of the Company. 

Where information contained in this Information Circular, rests specifically within the knowledge of a 
person other than the Company, the Company has relied upon information furnished by such person. 

By Order of the Board of Directors 

DEER HORN METALS INC. 

“Tyrone Docherty” 

__________________________________ 
Tyrone Docherty, President, CEO and Director 

http://www.sedar.com/
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SCHEDULE “A” 
to Information Circular of  

Deer Horn Metals Inc. (March 12, 2013) 
DEER HORN METALS INC. 

 
 STOCK OPTION PLAN 
 
 
1. Purpose 

The purpose of the Plan is to provide an incentive to the directors, officers, employees, consultants 
and other personnel of the Corporation or any of its subsidiaries to achieve the longer-term 
objectives of the Corporation; to give suitable recognition to the ability and industry of such 
persons who contribute materially to the success of the Corporation; and to attract to and retain in 
the employ of the Corporation or any of its subsidiaries, persons of experience and ability, by 
providing them with the opportunity to acquire an increased proprietary interest in the Corporation. 

2. Definitions and Interpretation 

When used in this Plan, unless there is something in the subject matter or context inconsistent 
therewith, the following words and terms shall have the respective meanings ascribed to them as 
follows: 

(a) “Board of Directors” means the Board of Directors of the Corporation; 

(b) “Common Shares” means common shares in the capital of the Corporation and any 
shares or securities of the Corporation into which such common shares are changed, 
converted, subdivided, consolidated or reclassified; 

(c) “Corporation” means Deer Horn Metals Inc. and any successor corporation and any 
reference herein to action by the Corporation means action by or under the authority of its 
Board of Directors or a duly empowered committee appointed by the Board of Directors; 

(d) “Discounted Market Price” means the last per share closing price for the Common 
Shares on the Exchange before the date of grant of an Option, less any applicable discount 
under Exchange Policies; 

(e) “Exchange” means the TSX Venture Exchange Inc. or any other stock exchange on which 
the Common Shares are listed; 

(f) “Exchange Policies” means the policies of the Exchange, including those set forth in the 
Corporate Finance Manual of the Exchange; 

(g) “Insider” has the meaning ascribed thereto in Exchange Policies; 

(h) “Option” means an option granted by the Corporation to an Optionee entitling such 
Optionee to acquire a designated number of Common Shares from treasury at a price 
determined by the Board of Directors; 

(i) “Option Period” means the period determined by the Board of Directors during which an 
Optionee may exercise an Option, not to exceed the maximum period permitted by the 
Exchange, which maximum period is ten (10) years from the date the Option is granted; 
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(j) “Optionee” means a person who is a director, officer, employee, consultant or other 
personnel of the Corporation or a subsidiary of the Corporation; a corporation 
wholly-owned by such persons; or any other individual or body corporate who may be 
granted an option pursuant to the requirements of the Exchange, who is granted an Option 
pursuant to this Plan; and 

(k) “Plan” shall mean the Corporation’s incentive stock option plan as embodied herein and 
as from time to time amended. 

Capitalized terms in the Plan that are not otherwise defined herein shall have the meaning set out 
in the Exchange Policy, including without limitation “Consultant”, “Employee”, “Insider”, 
“Investor Relations Activities”, “Management Company Employee”, “Tier 1 Issuer” and “Tier 2 
Issuer”. 

Wherever the singular or masculine is used in this Plan, the same shall be construed as meaning the 
plural or feminine or body corporate and vice versa, where the context or the parties so require. 

3. Administration 

The Plan shall be administered by the Board of Directors.  The Board of Directors shall have full 
and final discretion to interpret the provisions of the Plan and to prescribe, amend, rescind and 
waive rules and regulations to govern the administration and operation of the Plan.  All decisions 
and interpretations made by the Board of Directors shall be binding and conclusive upon the 
Corporation and on all persons eligible to participate in the Plan, subject to shareholder approval 
if required by the Exchange.  Notwithstanding the foregoing or any other provision contained 
herein, the Board of Directors shall have the right to delegate the administration and operation of 
the Plan to a special committee of directors appointed from time to time by the Board of Directors, 
in which case all references herein to the Board of Directors shall be deemed to refer to such 
committee. 

4. Eligibility 

The Board of Directors may at any time and from time to time designate those Optionees who are 
to be granted an Option pursuant to the Plan and grant an Option to such Optionee.  Subject to 
Exchange Policies and the limitations contained herein, the Board of Directors is authorized to 
provide for the grant and exercise of Options on such terms (which may vary as between Options) 
as it shall determine.  No Option shall be granted to any person except upon recommendation of the 
Board of Directors.  A person who has been granted an Option may, if he is otherwise eligible and 
if permitted by Exchange Policies, be granted an additional Option or Options if the Board of 
Directors shall so determine.  Subject to Exchange Policies, the Corporation shall represent that the 
Optionee is a bona fide Employee, Consultant or Management Company Employee (as such terms 
are defined in Exchange Policies) in respect of Options granted to such Optionees. 

5. Participation 

Participation in the Plan shall be entirely voluntary and any decision not to participate shall not 
affect an Optionee’s relationship or employment with the Corporation. 

Notwithstanding any express or implied term of this Plan or any Option to the contrary, the 
granting of an Option pursuant to the Plan shall in no way be construed as conferring on any 
Optionee any right with respect to continuance as a director, officer, employee or consultant of the 
Corporation or any subsidiary of the Corporation. 
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Options shall not be affected by any change of employment of the Optionee or by the Optionee 
ceasing to be a director or officer of or a consultant to the Corporation or any of its subsidiaries, 
where the Optionee at the same time becomes or continues to be a director, officer or full-time 
employee of or a consultant to the Corporation or any of its subsidiaries. 

No Optionee shall have any of the rights of a shareholder of the Corporation in respect to Common 
Shares issuable on exercise of an Option until such Common Shares shall have been paid for in full 
and issued by the Corporation on exercise of the Option, pursuant to this Plan. 

6. Common Shares Subject to Options 

The number of authorized but unissued Common Shares that may be issued upon the exercise of 
Options granted under the Plan at any time plus the number of Common Shares reserved for 
issuance under outstanding incentive stock options otherwise granted by the Corporation shall not 
exceed 10% of the issued and outstanding Common Shares on a non-diluted basis at any time, and 
such aggregate number of Common Shares shall automatically increase or decrease as the number 
of issued and outstanding Common Shares changes.  The Options granted under the Plan together 
with all of the Corporation’s other previously established stock option plans or grants, shall not 
result at any time in: 

(a) the number of Common Shares reserved for issuance pursuant to Options granted to 
Insiders  exceeding 10% of the issued and outstanding Common Shares; 

(b) the grant to Insiders within a 12 month period, of a number of Options exceeding 10% of 
the outstanding Common Shares; or 

(c) the grant to all Optionees performing investor relations services, whether Consultants or 
Employees, of a number of Options exceeding 2% of the issued and outstanding Common 
Shares. 

Unless disinterested shareholder approval is obtained, the aggregate number of Common Shares 
reserved for issuance to any one (1) Optionee under Options granted in any 12 month period shall 
not exceed 5% of the issued and outstanding Common Shares determined at the date of grant.  The 
aggregate number of Common Shares reserved for issuance to an Optionee who is a Consultant 
shall not exceed 2% of the issued and outstanding Common Shares determined at the date of grant. 
 
Appropriate adjustments shall be made as set forth in Section 14 hereof, in both the number of 
Common Shares covered by individual grants and the total number of Common Shares authorized 
to be issued hereunder, to give effect to any relevant changes in the capitalization of the 
Corporation. 

If any Option granted hereunder shall expire or terminate for any reason without having been 
exercised in full, the unpurchased Common Shares subject thereto shall again be available for the 
purpose of the Plan. 
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7. Option Agreement 

(a) A written agreement will be entered into between the Corporation and each Optionee to 
whom an Option is granted hereunder, which agreement will set out the number of 
Common Shares subject to option, the exercise price and any other terms and conditions 
approved by the Board of Directors, all in accordance with the provisions of this Plan 
(herein referred to as the “Stock Option Agreement”).  The Stock Option Agreement will 
be in such form as the Board of Directors may from time to time approve, and may contain 
such terms as may be considered necessary in order that the Option will comply with any 
provisions respecting options in the income tax or other laws in force in any country or 
jurisdiction of which the Optionee may from time to time be a resident or citizen or the 
rules of any regulatory body having jurisdiction over the Corporation. 

(b) The Board of Directors may require any Optionee to agree in the Stock Option Agreement 
that the Optionee, if so requested by the Corporation or any representative of the 
underwriters (the “Managing Underwriter”) in connection with any registration of the 
offering of any securities of the Corporation under the United States Securities Act of 
1933, as amended (the “1933 Act”), Optionee shall not sell or otherwise transfer any 
Common Share(s) or other securities of the Corporation for a period of up to 180 days (or 
such other period as may be requested in writing by the Managing Underwriter and agreed 
to in writing by the Corporation) following the effective date of a registration statement of 
the Corporation filed under the 1933 Act. 

8. Option Period and Exercise Price 

Each Option and all rights thereunder shall be expressed to expire on the date set out in the 
respective Stock Option Agreement, which shall be the date of the expiry of the Option Period (the 
“Expiry Date”), subject to earlier termination as provided in Sections 10 and 11 hereof. 

Subject to Exchange Policies and any limitations imposed by any relevant regulatory authority, the 
exercise price of an Option granted under the Plan shall be as determined by the Board of Directors 
when such Option is granted and shall be an amount at least equal to the Discounted Market Price 
of the Common Shares, except for grants to U.S. Optionees which shall be at fair market value. 

9. Exercise of Options 

An Optionee shall be entitled to exercise an Option granted to him at any time prior to the expiry 
of the Option Period, subject to Sections 10 and 11 hereof and to vesting limitations which may be 
imposed by the Board of Directors at the time such Option is granted.  Subject to Exchange 
Policies, the Board of Directors may, in its sole discretion, determine the time during which an 
Option shall vest and the method of vesting, or that no vesting restriction shall exist. 

The exercise of any Option will be conditional upon receipt by the Corporation at its head office 
of a written notice of exercise, specifying the number of Common Shares in respect of which the 
Option is being exercised, accompanied by cash payment, certified cheque or bank draft for the full 
purchase price of such Common Shares with respect to which the Option is being exercised. 

Common Shares shall not be issued pursuant to the exercise of an Option unless the exercise of 
such Option and the issuance and delivery of such Common Shares pursuant thereto shall comply 
with all relevant provisions of applicable securities law, including, without limitation, the 1933 
Act, the United States Securities and Exchange Act of 1934, as amended, applicable U.S. state 
securities laws, the rules and regulations promulgated thereunder, and the requirements of any 
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stock exchange or consolidated stock price reporting system on which prices for the Common 
Shares are quoted at any given time.  As a condition to the exercise of an Option, the Corporation 
may require, among other things, that the person exercising such Option to represent and warrant 
at the time of any such exercise that the Common Shares are being purchased only for investment 
and without any present intention to sell or distribute such Common Shares if, in the opinion of 
counsel for the Corporation, such a representation is required by law. 

 The certificates representing any Common Share(s) issued in the United States or to a “U.S. 
person” (as defined in Rule 902 of Regulation S under the 1933 Act, which definition includes, but 
is not limited to, a natural person resident in the United States, an estate or trust of which any 
executor or administrator or trustee, respectively, is a U.S. person, and any partnership or 
corporation organized or incorporated under the laws of the United States) shall, until such time as 
the same is no longer required under the applicable requirements of the 1933 Act or applicable U.S. 
state securities laws and regulations, bear a legend in substantially the following form: 

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN AND WILL NOT BE 
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED 
(THE “1933 ACT”).  THESE SECURITIES MAY BE OFFERED, SOLD, PLEDGED OR 
OTHERWISE TRANSFERRED ONLY (A) TO THE CORPORATION, (B) OUTSIDE THE 
UNITED STATES IN COMPLIANCE WITH RULE 904 OF REGULATION S UNDER THE 
1933 ACT AND IN ACCORDANCE WITH APPLICABLE LOCAL LAWS AND 
REGULATIONS, (C) IN COMPLIANCE WITH THE EXEMPTION FROM THE 
REGISTRATION REQUIREMENTS UNDER THE 1933 ACT PROVIDED BY RULE 144 OR 
RULE 144A THEREUNDER, IF AVAILABLE, AND IN ACCORDANCE WITH APPLICABLE 
STATE SECURITIES LAWS, OR (D) IN A TRANSACTION THAT DOES NOT REQUIRE 
REGISTRATION UNDER THE 1933 ACT OR ANY APPLICABLE STATE LAWS AND 
REGULATIONS GOVERNING THE OFFER AND SALE OF SECURITIES, AND THE 
HOLDER HAS, PRIOR TO SUCH SALE, FURNISHED TO THE CORPORATION AN 
OPINION OF COUNSEL, OF RECOGNIZED STANDING, OR OTHER EVIDENCE OF 
EXEMPTION, REASONABLY SATISFACTORY TO THE CORPORATION.  DELIVERY OF 
THIS CERTIFICATE MAY NOT CONSTITUTE “GOOD DELIVERY” IN SETTLEMENT OF 
TRANSACTIONS ON STOCK EXCHANGES IN CANADA.  AT ANY TIME THE 
CORPORATION IS A “FOREIGN ISSUER” AS DEFINED IN REGULATION S UNDER THE 
1933 ACT, A NEW CERTIFICATE, BEARING NO LEGEND, THE DELIVERY OF WHICH 
WILL CONSTITUTE “GOOD DELIVERY” MAY BE OBTAINED FROM THE APPLICABLE 
TRANSFER AGENT UPON DELIVERY OF THIS CERTIFICATE AND A DULY EXECUTED 
DECLARATION, IN FORM SATISFACTORY TO THE CORPORATION AND THE 
APPLICABLE TRANSFER AGENT TO THE EFFECT THAT THE SALE OF THE 
SECURITIES IS BEING MADE IN COMPLIANCE WITH RULE 904 OF REGULATION S, 
TOGETHER WITH SUCH OTHER DOCUMENTATION AS MAY BE REQUESTED BY THE 
CORPORATION.” 

10. Ceasing to be a Director, Officer, Employee or Consultant 

Unless otherwise determined by the Board of Directors, and subject to the rules and policies of the 
Exchange, if an Optionee ceases to be a director, officer, employee or consultant of the 
Corporation or its subsidiaries for any reason other than death, the Optionee may, but only within 
90 days following the Optionee’s ceasing to be a director, officer, employee or consultant (or 30 
days in the case of an Optionee engaged in Investor Relations Activities) or prior to the expiry of 
the Option Period, whichever is earlier, exercise any Option held by the Optionee, but only to the 
extent that the Optionee was entitled to exercise the Option at the date of such cessation.  For 
greater certainty, any Optionee who is deemed to be an employee of the Corporation pursuant to 
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any medical or disability plan of the Corporation shall be deemed to be an employee for the 
purposes of the Plan. 

11. Death of Optionee 

In the event of the death of an Optionee, the Option previously granted to him shall be exercisable 
within one (1) year following the date of the death of the Optionee or prior to the expiry of the 
Option Period, whichever is earlier, and then only: 

(a) by the person or persons to whom the Optionee’s rights under the Option shall pass by the 
Optionee’s will or the laws of descent and distribution, or by the Optionee’s legal personal 
representative; and 

(b) to the extent that the Optionee was entitled to exercise the Option at the date of the 
Optionee’s death. 

12. Optionee’s Rights Not Transferable 

No right or interest of any Optionee in or under the Plan is assignable or transferable, in whole or 
in part, either directly or by operation of law or otherwise in any manner except by bequeath or the 
laws of descent and distribution, subject to the requirements of the Exchange, or as otherwise 
allowed by the Exchange. 

Subject to the foregoing, the terms of the Plan shall bind the Corporation and its successors and 
assigns, and each Optionee and his heirs, executors, administrators and personal representatives. 

13. Takeover or Change of Control 

The Corporation shall have the power, in the event of: 

(a) any disposition of all or substantially all of the assets of the Corporation, or the dissolution, 
merger, amalgamation or consolidation of the Corporation with or into any other 
corporation or of such corporation into the Corporation, or 

(b) any change in control of the Corporation, 

to make such arrangements as it shall deem appropriate for the exercise of outstanding Options or 
continuance of outstanding Options, including without limitation, to amend any Stock Option 
Agreement to permit the exercise of any or all of the remaining Options prior to the completion of 
any such transaction.  If the Corporation shall exercise such power, the Option shall be deemed to 
have been amended to permit the exercise thereof in whole or in part by the Optionee at any time 
or from time to time as determined by the Corporation prior to the completion of such transaction. 

14. Anti-Dilution of the Option 

In the event of: 

(a) any subdivision, redivision or change of the Common Shares at any time during the term 
of the Option into a greater number of Common Shares, the Corporation shall deliver, at 
the time of any exercise thereafter of the Option, such number of Common Shares as would 
have resulted from such subdivision, redivision or change if the exercise of the Option had 
been made prior to the date of such subdivision, redivision or change; 
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(b) any consolidation or change of the Common Shares at any time during the term of the 
Option into a lesser number of Common Shares, the number of Common Shares 
deliverable by the Corporation on any exercise thereafter of the Option shall be reduced to 
such number of Common Shares as would have resulted from such consolidation or change 
if the exercise of the Option had been made prior to the date of such consolidation or 
change; 

(c) any reclassification of the Common Shares at any time outstanding or change of the 
Common Shares into other shares, or in case of the consolidation, amalgamation or merger 
of the Corporation with or into any other corporation (other than a consolidation, 
amalgamation or merger which does not result in a reclassification of the outstanding 
Common Shares or a change of the Common Shares into other shares), or in case of any 
transfer of the undertaking or assets of the Corporation as an entirety or substantially as an 
entirety to another corporation, at any time during the term of the Option, the Optionee 
shall be entitled to receive, and shall accept, in lieu of the number of Common Shares to 
which he was theretofore entitled upon exercise of the Option, the kind and amount of 
shares and other securities or property which such holder would have been entitled to 
receive as a result of such reclassification, change, consolidation, amalgamation, merger 
or transfer if, on the effective date thereof, he had been the holder of the number of 
Common Shares to which he was entitled upon exercise of the Option. 

Adjustments shall be made successively whenever any event referred to in this section shall occur. 
 For greater certainty, the Optionee shall pay for the number of shares, other securities or property 
as aforesaid, the amount the Optionee would have paid if the Optionee had exercised the Option 
prior to the effective date of such subdivision, redivision, consolidation or change of the Common 
Shares or such reclassification, consolidation, amalgamation, merger or transfer, as the case may 
be.  In making any such adjustment, the Corporation shall consider the impact of any adverse 
consequences that may affect the Optionee under Section 409A of the U.S. Internal Revenue Code 
of 1986, as amended (the “Code”), and any adverse financial accounting consequences that may 
affect the Corporation. 

15. United States Matters 
 

(a) Each option granted under the Plan to an option holder who is a citizen or resident of the 
United States (including its territories, possessions and all areas subject to the jurisdiction) 
(a “U.S. Optionee”) will be designated in the Stock Option Agreement as either a 
non-qualified stock option or an incentive stock option within the meaning of Section 422 
of the Code, provided that the stock option complies with the following provisions.  If not 
designated in the Stock Option Agreement, the Option shall be an incentive stock option. 
 No provisions of the Plan, as it may be applied to a U.S. Optionee who has been granted 
an incentive stock option within the meaning of Section 422 of the Code, shall be 
construed so as to be inconsistent with any provision of Section 422 of the Code.  
Notwithstanding anything in the Plan contained to the contrary, the following provisions 
shall apply to each U.S. Optionee who will be granted an incentive stock option within the 
meaning of Section 422 of the Code: 

 
(i) options shall only be granted to U.S. Optionees who are, at the time of grant, 

officers, key employees or directors (provided, for purposes of this Section 11 
only, such directors are then also officers or key employees of the Corporation or 
a subsidiary).  Any director of the Corporation who is a U.S. Optionee shall be 
eligible to vote upon the granting of such option; 
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(ii) the aggregate fair market value (determined as of the time the option is granted) 
of the Common Share(s) exercisable for the first time by a U.S. Optionee during 
any calendar year under the Plan and all other stock option plans, within the 
meaning of Section 422 of the Code, of the Corporation or any subsidiary shall not 
exceed US$100,000; 

 
(iii) the purchase price for Common Share(s) under each Option granted to a U.S. 

Optionee pursuant to the Plan shall be not less than the fair market value of such 
Common Share(s) at the time the option is granted, as determined in good faith by 
the directors at such time; 

 
(iv) if any U.S. Optionee to whom an option is to be granted under the Plan at the time 

of the grant of such option is the owner of shares possessing more than ten percent 
(10%) of the total combined voting power of all classes of shares of the 
Corporation, then the following special provisions shall be applicable to the 
option granted to such individual: 

 
(1) the purchase price per Common Share subject to such option shall not be 

less than one hundred and ten percent (110%) of the fair market value of 
one Common Share at the time of grant; and 

 
(2) for the purposes of this Section 11 only the option exercise period shall 

not exceed five (5) years from the date of grant; 
 

(v) no option may be granted hereunder to a U.S. Optionee following the expiry of 
five (5) years after the date on which the Plan is adopted by the Board or the date 
the Plan is approved by the shareholders of the Corporation, whichever is earlier; 

 
(vi) no option granted to a U.S. Optionee under the Plan shall become exercisable 

unless and until the Plan shall have been approved by the shareholders of the 
Corporation; and 

 
(vii) no incentive stock options may be granted under the Plan after ten (10) years after 

the adoption of this Plan by the Board of Directors of the Corporation. 
 

(b) At the discretion of the Board of Directors, Optionees may satisfy withholding obligations 
as provided in this paragraph.  When an Optionee incurs tax liability in connection with an 
Option, which tax liability is subject to tax withholding under applicable tax laws 
(including, without limitation, income and payroll withholding taxes), and Optionee is 
obligated to pay the Corporation an amount required to be withheld under applicable tax 
laws, Optionee may satisfy the tax withholding obligation by one or some combination of 
the following methods: (a) by cash payment, (b) out of Optionee’s current compensation, 
(c) if permitted by the Board of Directors, in its discretion, by surrendering to the 
Corporation, Common Share(s) that (i) have been owned by Optionee for more than six (6) 
months on the date of surrender or such other period as may be required to avoid a charge 
to the Corporation’s earnings, and (ii) have a Market Value on the date of surrender equal 
to (or less than, if other consideration is paid to the Corporation to satisfy the withholding 
obligation) Optionee’s marginal tax rate times the ordinary income recognized, plus an 
amount equal to the Optionee’s share of any applicable payroll withholding taxes, or (d) if 
permitted by the Board of Directors, in its discretion, by electing to have the Corporation 
withhold from the Common Share(s) to be issued upon exercise of the Option, if any, that 
number of Common Share(s) having a Market Value equal to the amount required to be 
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withheld.  For this purpose, the Market Value of the Common Share(s) to be withheld shall 
be determined on the date that the amount of tax to be withheld is to be determined (the 
“Tax Date”).  In making its determination as to the type of consideration to accept, the 
Board of Directors shall consider if acceptance of such consideration may be reasonably 
expected to benefit the Corporation or result in the recognition of compensation expense 
(or additional compensation expense) for financial reporting purposes. 

16. Costs 

The Corporation shall pay all costs of administering the Plan. 

17. Termination and Amendment 

(a) The Board of Directors may amend or terminate this Plan or any outstanding Option 
granted hereunder at any time without the approval of the shareholders of the Corporation 
or any Optionee whose Option is amended or terminated, in order to conform this Plan or 
such Option, as the case may be, to applicable law or regulation or the requirements of the 
Exchange or any relevant regulatory authority, whether or not such amendment or 
termination would affect any accrued rights, subject to the approval of the Exchange or 
such regulatory authority. 

(b) The Board of Directors may amend or terminate this Plan or any outstanding Option 
granted hereunder for any reason other than the reasons set forth in Section 17(a) hereof, 
subject to the approval of the Exchange or any relevant regulatory authority and the 
approval of the shareholders of the Corporation if required by the Exchange or such 
regulatory authority.  Subject to Exchange Policies, disinterested shareholder approval 
will be obtained for any reduction in the exercise price of an Option if the Optionee is an 
Insider of the Corporation at the time of the proposed amendment.  No such amendment or 
termination will, without the consent of an Optionee, alter or impair any rights which have 
accrued to him prior to the effective date thereof. 

(c) The Plan, and any amendments thereto, shall be subject to acceptance and approval by the 
Exchange.  Any Options granted prior to such approval and acceptance shall be 
conditional upon such approval and acceptance being given and no such Options may be 
exercised unless and until such approval and acceptance are given. 

18. Applicable Law 

This Plan shall be governed by, administered and construed in accordance with the laws of the 
Province of Alberta and the laws of Canada applicable therein. 

19. Prior Plans 

On the effective date (as set out in Section 20 hereof), subject to Exchange approval and, if 
required, shareholder approval: 

(a) the Plan shall entirely replace and supersede prior stock option plans, if any, enacted by the 
Corporation; and 

(b) all outstanding options shall be deemed to be granted pursuant to the Plan. 
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20. Effective Date 

This Plan shall become effective as of and from, and the effective date of the Plan shall be  
April 16th, 2013, upon receipt of all necessary shareholder and regulatory approvals. 

 
 
Approved by the Board of Directors on March 12, 2013 
 
 
“Tyrone Docherty” 
___________________________________ 
Tyrone Docherty, President 
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SCHEDULE “A” 
 
 DEER HORN METALS INC. 
 STOCK OPTION PLAN 
 
 OPTION AGREEMENT 
 
[Note: If the Option Price is less than the Market Price at the time of the grant then insert the following 
legend:] Without prior written approval of the TSX Venture Exchange and compliance with all applicable 
securities legislation, the securities represented by this agreement and any securities issued upon exercise 
thereof may not be sold, transferred, hypothecated or otherwise traded on or through the facilities of the 
TSX Venture Exchange or otherwise in Canada or to or for the benefit of a Canadian resident until , 
200 [four months and one day after the date of grant]. 
 
 This Option Agreement is entered into between Deer Horn Metals Inc.. (the “Company”) and the 
Optionee named below pursuant to the Company Stock Option Plan (the “Plan”), a copy of which is attached 
hereto, and confirms that: 
 
1. on , 200 (the “Grant Date”); 
 
2.  (the “Optionee”); 
 
3. was granted the option (the “Option”) to purchase  Common Shares (the “Option Shares”) of the 

Company; 
 
4. for the price (the “Option Price”) of $ per share; 
 
5. which shall be exercisable as fully Vested from the Grant Date, unless the granting of this Option is 

to a consultant providing Investor Relations Activities in which case the Option will be vested over 
a 12 month period from the date of grant in accordance with TSX Policy; 

 
6. terminating on the , 200 (the “Expiry Date”); 
 
all on the terms and subject to the conditions set out in the Plan.  For greater certainty, once Option Shares 
have been granted, they continue to be exercisable until the termination or cancellation thereof as provided in 
this Option Agreement and the Plan. 
 
 By signing this Option Agreement, the Optionee acknowledges that the Optionee has read and 
understands the Plan and agrees to the terms and conditions of the Plan and this Option Agreement. 
 
 IN WITNESS WHEREOF the parties hereto have executed this Option Agreement as of the  day 
of , 200. 
 
       DEER HORN METALS INC. 
       Per: 
 
_____________________________       ____________________________ 
OPTIONEE          Authorized Signatory 
 



 

 

SCHEDULE “B” 
to Information Circular of  

Deer Horn Metals Inc. (March 12, 2013) 
 

Form 51-102F6 
Statement of Executive Compensation 

(for the year ended July 31, 2012) 
 

DEER HORN METALS INC. 
 
For the purposes of this Schedule “B”: 
 
Chief Executive Officer (“CEO”) means an individual who acted as chief executive officer of the 
Company, or acted in a similar capacity, for any part of the most recently completed financial year. 
 
Chief Financial Officer (“CFO”) means an individual who acted as chief financial officer of the Company, 
or acted in a similar capacity, for any part of the most recently completed financial year. 
 
Named Executive Officer (“NEO”) means each of the following individuals: 
 
(a) a CEO; 

 
(b) a CFO;  
 
(c) each of the three most highly compensated executive officers, or the three most highly 

compensated individuals acting in a similar capacity, other than the CEO and CFO, at the end of 
the most recently completed financial year whose total compensation was, individually, more than 
$150,000, as determined in accordance with subsection 1.3(6) of Form 51-102F6 – Statement of 
Executive Compensation, for that financial year; and  

 
(d) each individual who would be an NEO under paragraph (c) but for the fact that the individual was 

neither an executive officer of the Company, nor acting in a similar capacity, at the end of that 
financial year. 

 
“option-based award” means an award under an equity incentive plan of options, including, for greater 
certainty, share options, share appreciation rights, and similar instruments that have option-like features. 
 
“share-based award” means an award under an equity incentive plan of equity-based instruments that do 
not have option-like features, including, for greater certainty, common shares, restricted shares, restricted 
share units, deferred share units, phantom shares, phantom share units, common share equivalent units, and 
stock.  

Based on the foregoing definition, during the last completed fiscal year of the Company, there were two (2) 
Named Executive Officers, namely, its Tyrone Docherty, the Company’s President and CEO, and Pamela 
Lynch, the Company’s CFO. 

 
1) COMPENSATION DISCUSSION AND ANALYSIS 
 

The Company does not have a compensation program other than paying base salaries, incentive bonuses, 
and incentive stock options to the Company’s NEOs.  The Company recognizes the need to provide 
compensation packages that will attract and retain qualified and experienced executives, as well as align 
the compensation level of each executive to that executive’s level of responsibility.  The objectives of base 
salary are to recognize market pay, and acknowledge the competencies and skills of individuals.  The 
objectives of incentive bonuses in the form of cash payments are designed to add a variable component of 
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compensation, based on corporate and individual performances for executive officers and employees.  No 
incentive bonuses were paid to executive officers and employees during the most recently completed fiscal 
year. The objectives of stock option are to reward achievement of long-term financial and operating 
performance and focus on key activities and achievements critical to the ongoing success of the Company. 
 Implementation of a new incentive stock option plan and amendments to the existing stock option plan are 
the responsibility of the Company’s Compensation Committee. 

 
The Company has no other forms of compensation, although payments may be made from time to time to 
individuals or companies they control for the provision of consulting services.  Such consulting services are 
paid for by the Company at competitive industry rates for work of a similar nature by reputable arm’s 
length services providers. 
 
The process for determining executive compensation relies solely on Board discussions with the input from 
and upon the recommendations of the Compensation Committee, without any formal objectives criteria and 
analysis. 
 
Actual compensation will vary based on the performance of the executives relative to the achievement of 
goals and the price of the Company’s securities. 

 
Compensation Element Description Compensation Objectives 
Annual Base Salary  
(all NEOs) 

Salary is market-competitive, fixed level of 
compensation 

Retain qualified leaders, motivate 
strong business performance. 

Incentive Bonuses Cash payment to add variable component to 
compensation 

Based on corporate and individual 
performances of key personnel. 

Incentive Stock Option  
(all NEOs) 

Equity grants are made in the form of stock 
options.  The amount of grant will be dependent 
on individual and corporate performance. 

Retain qualified leaders, motivate 
strong business performance. 

 
2) SUMMARY COMPENSATION TABLE 
 

The following table sets forth particulars concerning the compensation paid or accrued for services 
rendered to the Company in all capacities during the Company’s most recently completed financial 
year ended July 31, 2012 to its NEOs:  

 
Name and 
principal 
position 

Year 
Ended  
July 
31 

Salary 
($) 

 
 

Share-based 
awards 

($) 

Option-based 
awards 
($) (*) 

Non-equity incentive 
plan compensation 

($) 

Pension 
value 

($) 

All other 
compensation 

($) 

Total 
compensation 

($) 
Annual 

incentive 
plans 

Long-term 
incentive 

plans 
TYRONE 
DOCHERTY(1) 
President, 
CEO and 
Director 

2012 
 
2011 
 

$282,500 
  
$205,000 
 
 

Nil 
 
Nil 

Nil 
 
Nil 
 

Nil 
 
Nil 
 
 

Nil 
 
Nil 
 

Nil 
 
Nil 
 

Nil 
 
Nil 
 

$282,500 
 
$205,000 
 

PAMELA 
LYNCH(2) 
CFO 

2012 
 
2011 

$30,000 
 
$30,000 
 

Nil 
 
Nil 
 

Nil 
 
Nil 
 

Nil 
 
Nil 
 

Nil 
 
Nil 
 

Nil 
 
Nil 
 

Nil 
 
Nil 
 

$30,000 
 
$30,000 

Notes: 
* The fair value of stock options granted during the last financial year is based on the difference between the exercise price of the 
stock options granted, and the last closing price of the Company’s shares on the trading date immediately preceding the dates of 
grant of the stock options, as a reasonable estimate of the benefit conferred at the time of the grant. 
(1)  Mr. Tyrone Docherty was appointed President and CEO of the Company on October 14, 2008 
(2)  Ms. Pamela Lynch was appointed CFO of the Company on June 15, 2009. 
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Annual Base Salary 
 
Base Salary for NEOs are determined by the Board upon the recommendation of the Compensation 
Committee.  The Compensation Committee makes its recommendations based primarily on review of 
publicly available information about the remuneration paid by other reporting issuers of the same size and 
in the same industry. 
 
The annual base salary paid to NEOs is reviewed annually by the Board and the Compensation Committee 
in conjunction with annual reviews of the Company’s executive officers, and where appropriate, increases 
in annual base salary are implemented by the Board in its sole discretion at the recommendation of the 
Compensation Committee.  The amount of any increases to the annual base salary of NEOs is determined 
by the Board in its sole discretion. 
 
Option Based Award 
 
The Company currently maintains a stock option plan (the “Plan”), under which option-based awards are 
made to the Company’s NEOs.  For details of the Plan, please refer to “Particulars of Matters to be Act 
Upon – 1. Approval of 2011 Stock Option Plan” in the Information Circular.  

The objective of incentive stock options is to reward NEOs’, employees’ and directors’ for their individual 
performance.  Stock options are granted to NEOs under the Plan by the Board based on recommendations 
of the Compensation Committee. 

 
All previous grants of option-based awards are taken into account when considering new grants. 
 
3) INCENTIVE PLAN AWARDS 
 
Outstanding share-based awards and option-based awards 
 
The following table sets forth the options granted to the NEOs to purchase or acquire securities of the 
Company outstanding at the end of the most recently completed financial year ended July 31, 2012: 
 
 Option-based Awards Share-based Awards 

Name 
 

Number of 
securities 

underlying 
unexercised 

options 
(#) 

Option 
exercise 

price 
($) 

Option 
expiration 

date 
 

Value of 
unexercised 

in-the-money 
options 

($)(1) 

Number of 
shares or units 
of shares that 

have not vested 
(#) 

Market or 
payout value of 

share-based 
awards that have 

not vested 
($)(1) 

Tyrone Docherty 
President, CEO and Director 

270,000 
1,500,000 

$0.25 
$0.10 

Mar. 11, 2016 
May 21,2015 

Nil 
Nil 

N/A N/A 

Pamela Lynch 
CFO 

50,000 
100,000 
50,000 

$0.25 
$0.22 
$0.10 

Mar. 11, 2016 
July 14, 2014 
May 21, 2015 

Nil 
Nil 
Nil 

N/A N/A 

Notes: 
(1) No value was attributed to unexercised options that were out of the money on July 31, 2012. 
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Incentive plan awards – value vested or earned during the year 
 
The following table sets forth the value vested or earned during the year of option-based awards, 
share-based awards and non-equity incentive plan compensation paid to NEOs during the most recently 
completed financial year ended July 31, 2012: 

Name Option-based awards – 
Value vested during the year 

 
($) (1) 

Share-based awards – Value 
vested during the year 

 
($) 

Non-equity incentive plan 
compensation – Value earned 

during the year 
($) 

Tyrone Docherty 
President, CEO and Director 

Nil N/A N/A 

Pamela Lynch 
CFO 

Nil N/A N/A 

Notes: 
(1) No value was attributed to unexercised options that were out of the money on July 31, 2012. 
 
4) PENSION PLAN BENEFITS 

No pension or retirement benefit plans have been instituted by the Company and none are proposed at this 
time. 

 
5) TERMINATION AND CHANGE OF CONTROL BENEFITS 
 
The Company does not have any employment contracts with the NEOs, and there are no contractual 
provisions for termination of employment or change in responsibilities. 
 
6) DIRECTOR COMPENSATION 
 
The following table sets forth the value of all compensation paid to the Company’s non-executive directors 
during the most recently completed financial year ended July 31, 2012: 
 
Director Compensation Table 
 

Name Fees 
earned 

($) 

Share-based 
awards 

($) 

Option-based 
awards(2) 

($)  

Non-equity 
incentive plan 
compensation 

($) 

Pension 
value 

($) 

All other 
compensation 

($) 

Total 
($) 

Tony Fogarassy $60,000 Nil Nil Nil Nil Nil $60,000 
Scott Gifford(3) Nil Nil Nil Nil Nil Nil Nil 
Lindsay Gorrill Nil Nil Nil Nil Nil Nil Nil 
Matt Wayrynen Nil Nil Nil Nil Nil Nil Nil 
Peter Jensen Nil Nil Nil Nil Nil Nil Nil 

Notes: 
(1) Please see “Summary Compensation Table” under “Executive Compensation” above for details of compensation paid by the 

Company to those directors who are also NEOs. 
(2) The fair value of stock options granted during the last financial year is based on the difference between the exercise price of the 

stock options granted, and the last closing price of the Company’s shares on the trading date immediately preceding the dates 
of grant of the stock options, as a reasonable estimate of the benefit conferred at the time of the grant. 

(3) Mr. Gifford ceased to be a director of the Company on January 17, 2012. 
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Narrative Discussion 
 
No compensation was paid to the non-executive directors of the Company for the Company’s most recently 
completed financial year in their role as directors of the Company.   
 
The Company has no arrangements, standard or otherwise, pursuant to which directors are compensated by 
the Company for their services in their capacity as directors, or for committee participation, involvement in 
special assignments or for services as consultant or expert during the most recently completed financial 
year or subsequently, up to and including the date of the Information Circular. 
 
The Company grants stock options to directors pursuant to the terms of the Company’s Plan.  The purpose 
of granting such stock options is to assist the Company in compensating, attracting, retaining and 
motivating the directors of the Company and to align the personal interests of such persons to that of the 
Company’s shareholders.   
 
7) INCENTIVE PLAN AWARDS 
Outstanding share-based Awards and option-based Awards & 
 
The following table sets forth the options granted to the non-executive directors of the Company to 
purchase or acquire securities of the Company during the most recently completed financial year ended 
July 31, 2012: 
 

 Option-based Awards Share-based Awards 

Name 
 

Number of 
securities 

underlying 
unexercised 

options 
(#) 

Option 
exercise 

price 
($) 

Option 
expiration 

date 
 

Value of 
unexercised 

in-the-money 
options 

($)(1) 

Number of 
shares or units 
of shares that 

have not vested 
(#) 

Market or payout 
value of share-based 
awards that have not 

vested 
($)(1) 

Tony Fogarassy 200,000 
200,000 
600,000 
500,000 

$0.22 
$0.10 
$0.25 
$0.25 

July 14, 2014 
May 21, 2015 
Mar 11, 2016 
June 24, 2016 

Nil 
Nil 
Nil 
Nil 

Nil 
Nil 
Nil 
Nil 

Nil 
Nil 
Nil 
Nil 

Matt Wayrynen 
 

200,000 
200,000 
300,000 

$0.22 
$0.10 
$0.25 

July 14, 2014 
May 21, 2015 
Mar 11, 2016 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Scott Gifford(2) 
 

400,000 
100,000 
200,000 

$0.22 
$0.10 
$0.25 

July 14, 2014 
May 21, 2015 
Mar 11, 2016 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Lindsay Gorrill 
 

200,000 
150,000 
250,000 

$0.22 
$0.10 
$0.25 

July 14, 2014 
May 21, 2015 
Mar 11, 2016 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

 Notes: 
(1) No value was attributed to unexercised options that were out of the money on July 31, 2012. 
(2) Mr. Gifford ceased to be a director of the Company on January 17, 2012. 
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Incentive plan awards – value vested or earned during the year 
 
The following table sets forth the value vested or earned during the year of option-based awards, 
share-based awards and non-equity incentive plan compensation paid to non-executive directors of the 
Company during the most recently completed financial year ended July 31, 2012: 
 

Name Option-based awards – 
Value vested during the 

year 
($) (1) 

Share-based awards – Value 
vested during the year 

 
($) 

Non-equity incentive plan 
compensation – Value earned 

during the year 
($) 

Tony Fogarassy Nil Nil Nil 
Matt Wayrynen Nil Nil Nil 
Scott Gifford Nil Nil Nil 
Lindsay Gorrill Nil Nil Nil 
Peter Jensen Nil Nil Nil 

 Notes: 
(3) No value was attributed to unexercised options that were out of the money on July 31, 2012. 

 
 



 

 

SCHEDULE “C” 
to Information Circular of  

Deer Horn Metals Inc. (March 12, 2013) 
 

Deer Horn Metals Inc. 
(the “Company”) 

 
Advance Notice Policy 

March 5, 2013 
 
 
INTRODUCTION   
 
The Company is committed to: (i) facilitating an orderly and efficient process at its annual general or, 
where the need arises, special meetings; (ii) ensuring that all shareholders receive adequate notice of the 
nominations of directors and are provided with sufficient information with respect to all director nominees; 
and (iii) allowing shareholders to register an informed vote having been afforded reasonable time for 
appropriate deliberation.  
 
The purpose of this Advance Notice Policy (the “Policy”) is to provide shareholders, directors and 
management of the Company with guidance on the nomination of directors.   
 
This Policy is the framework by which the Company (i) seeks to fix a deadline by which holders of record 
of common shares of the Company must submit nominations for directors to the Company prior to any 
annual or special meeting of shareholders; and (ii) sets forth the information that a shareholder must 
include in the notice to the Company for the notice to be in proper written form in order for any director 
nominee to be eligible for election at any annual or special meeting of shareholders.  
 
It is the position of the Company that this Policy is in the best interests of the Company, its shareholders 
and other stakeholders as it will ensure that shareholders receive sufficient information about director 
nominees in order to make an informed decision as to the election of directors to Company’s board of 
director (the “Board”).  This Policy will be subject to, if and as determined by the Board, an annual review.  
 
 
NOMINATIONS OF DIRECTORS  
 
1.  Only persons who are nominated in accordance with the following procedures shall be eligible for 

election as directors of the Company.  Nominations of persons for election to the Board may be 
made at any annual meeting of shareholders, or at any special meeting of shareholders if one of the 
purposes for which the special meeting was called was the election of directors:  
 
(a)  by or at the direction of the Board, including pursuant to a notice of meeting;  
 
(b) by or at the direction or request of one or more shareholders pursuant to a proposal made 

in accordance with the provisions of the Business Corporations Act (British Columbia)(the 
“Act”), or a requisition of the shareholders made in accordance with the provisions of the 
Act; or  

 
(c) by any person (a “Nominating Shareholder”): (i) who, at the close of business on the date 

of the giving of the notice provided for below in this Policy and on the record date for 
notice of such meeting, is entered in the securities register of the Company as a holder of 
one or more shares carrying the right to vote at such meeting or who beneficially owns 
shares that are entitled to be voted at such meeting; and (ii) who complies with the notice 
procedures set forth below in this Policy. 
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2.  In addition to any other requirements under applicable laws, for a nomination to be validly made 

by a Nominating Shareholder, the Nominating Shareholder must have given timely notice thereof 
in proper written form to the Secretary of the Company at the principal executive offices of the 
Company.  

 
3.  To be timely, a Nominating Shareholder’s notice to the Secretary of the Company must be made:  
 

(a) in the case of an annual meeting of shareholders, not less than 30 nor more than 65 days 
prior to the date of the annual meeting of shareholders; provided, however, that in the 
event that the annual meeting of shareholders is to be held on a date that is less than 50 
days after the date (the “Notice Date”) on which the first public announcement of the date 
of the annual meeting was made, notice by the Nominating Shareholder may be made not 
later than the close of business on the tenth (10th) day following the Notice Date; and  

 
(b) in the case of a special meeting (which is not also an annual meeting) of shareholders 

called for the purpose of electing directors (whether or not called for other purposes), not 
later than the close of business on the fifteenth (15th) day following the day on which the 
first public announcement of the date of the special meeting of shareholders was made.  

 
The time periods for the giving of a Nominating Shareholder’s notice set forth above shall in all 
cases be determined based on the original date of the applicable annual meeting or special meeting 
of shareholders, and in no event shall any adjournment or postponement of a meeting of 
shareholders or the announcement thereof commence a new time period for the giving of such 
notice.  

 
4.  To be in proper written form, a Nominating Shareholder’s notice to the Secretary of the Company 

must set forth:  
 

(a) the effective date of the information in the Nominating Shareholder’s notice, which date 
shall be within 10 calendar days of the date of delivery of such notice to the Company; 

 
(b) as to each person whom the Nominating Shareholder proposes to nominate for election as 

a director:  
 

(i) the name, age, business address and residential address of the person;  
 
(ii) the principal occupation or employment of the person for the 5 year period 

preceding the effective date of the Notice;  
 

(iii) the citizenship of such person; 
 

(iv) the class or series and number of shares in the capital of the Company which are 
controlled or which are owned beneficially or of record by the person as of the 
record date for the meeting of shareholders (if such date shall then have been made 
publicly available and shall have occurred) and also as of the date of such notice;  

 
(v) the amount and material terms of any other securities, including any options, 

warrants or convertible securities, in the capital of the Company, which are 
controlled or which are owned beneficially or of record by the person as of the 
record date of the meeting of shareholders (if such date shall then have been made 
publicly available and shall have occurred) and also as of the date of such notice; 
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(vi) a personal information form in the form prescribed by the principal stock 
exchange on which the shares of the Company then trade; and  

 
(vii) any other information relating to the person that would be required to be disclosed 

in a dissident’s proxy circular in connection with solicitations of proxies for 
election of directors pursuant to the Act and Applicable Securities Laws (as 
defined below); and  

 
(c) as to the Nominating Shareholder giving the notice, all particulars relating to any proxy, 

contract, agreement, arrangement, understanding or relationship pursuant to which such 
Nominating Shareholder has a right to vote or direct the voting of any shares of the 
Company and any other information relating to such Nominating Shareholder that would 
be required to be made in a dissident’s proxy circular in connection with solicitations of 
proxies for election of directors pursuant to the Act and Applicable Securities Laws (as 
defined below).  

 
The Company may require any proposed nominee to furnish such other information as may reasonably be 
required by the Company to determine the eligibility of such proposed nominee to serve as an independent 
director of the Company or that could be material to a reasonable shareholder’s understanding of the 
independence, or lack thereof, of such proposed nominee.  
 
5.  No person shall be eligible for election as a director of the Company unless nominated in 

accordance with the provisions of this Policy; provided, however, that nothing in this Policy shall 
be deemed to preclude discussion by a shareholder (as distinct from the nomination of directors) 
at a meeting of shareholders of any matter in respect of which it would have been entitled to submit 
a proposal pursuant to the provisions of the Act or the discretion of the Chairman.  The Chairman 
of the meeting shall have the power and duty to determine whether a nomination was made in 
accordance with the procedures set forth in this Policy and, if any proposed nomination is not in 
compliance with this Policy, to declare that such defective nomination shall be disregarded.  

 
6.  For purposes of this Policy:  
 

(a) “public announcement” shall mean disclosure in a press release reported by a national 
news service in Canada, or in a document publicly filed by the Company under its profile 
on the System of Electronic Document Analysis and Retrieval at www.sedar.com; and  

 
(b) “Applicable Securities Laws” means the applicable securities legislation of each relevant 

province and territory of Canada, as amended from time to time, the rules, regulations and 
forms made or promulgated under any such statute and the published national instruments, 
multilateral instruments, policies, bulletins and notices of the securities commission and 
similar regulatory authority of each province and territory of Canada.  

 
7. Notwithstanding any other provision of this Policy, notice given to the Secretary of the Company 

pursuant to this Policy may only be given by personal delivery, and shall be deemed to have been 
given and made only at the time it is served by personal delivery to the Secretary at the address of 
the principal executive offices of the Company; provided that if such delivery is made on a day 
which is a not a business day or later than 5:00 p.m. (Vancouver time) on a day which is a business 
day, then such delivery shall be deemed to have been made on the subsequent day that is a business 
day.  

 
8.  Notwithstanding the foregoing, the Board may, in its sole discretion, waive any requirement in this 

Policy.  This Policy may be amended by the Board to adopt such laws, regulations, forms, rules or 
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policies as required or recommended or allowed by securities regulatory agencies or stock 
exchanges, or as otherwise determined by the Board so as to meet or exceed industry standards. 

 
 
EFFECTIVE DATE 
 
This Policy was approved and adopted by the Board on the date first set out above (the”Effective Date”) 
and is and shall be effective and in full force and effect in accordance with its terms and conditions from 
and after such date.  Notwithstanding the foregoing, if this Policy is not approved by ordinary resolution 
of shareholders of the Corporation present in person or voting by proxy at the next meeting of those 
shareholders validly held following the Effective Date, then this Policy shall terminate and be void and of 
no further force and effect following the termination of such meeting of shareholders. 
 
 
GOVERNING LAW 
 
This Policy shall be interpreted and enforced in accordance with the laws of the Province of British 
Columbia and the federal laws of Canada applicable in that province. 
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