
 

 

 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS  
 

TO BE HELD ON JULY 21, 2023 
 

 

Time and Date: 10:00 a.m. (Pacific time) on Friday, July 21, 2023 

Location: 
 
Suite 810 – 789 West Pender Street 
Vancouver, BC  V6C 1H2 

 
NOTICE IS HEREBY GIVEN THAT the annual general and special meeting (the “Meeting”) of the holders of 
common shares (the “Shareholders”) of Agra Ventures Ltd. (the “Company”) will be held at Suite 810 – 789 West 
Pender Street, Vancouver, BC, V6C 1H2, on Friday, July 21, 2023 at 10:00 a.m. (Vancouver time) for the following 
purposes: 

1. To receive the audited financial statements of the Company for the financial year ended December 31, 2022 
and the auditor’s report thereon; 

 
2. To fix the number of directors for the ensuing year at four (4); 
 
3. To elect directors of the Company for the ensuing year; 
 
4. To re-appoint Baker Tilly LLP, Chartered Accountants, as auditor of the Company for the ensuing year and 

to authorize the board of directors to fix the auditor’s remuneration; 
 
5. To consider and, if deemed appropriate, to pass an ordinary resolution of Shareholders approving the 

Company’s stock option plan as more particularly described in the accompanying Information Circular 
dated June 16, 2023 (the “Information Circular”);  

 
6. To consider and, if deemed appropriate, to pass an ordinary resolution of Shareholders approving the 

Company’s restricted share unit plan, as more particularly described in the accompanying Information 
Circular; 

 
7. To consider and, if deemed appropriate, to pass an ordinary resolution of Shareholders approving the 

consolidation of the Company's issued and outstanding common shares (the “Common Shares”) on the 
basis of one (1) new post-consolidation Common Share for every twenty-five (25) currently outstanding 
Common Shares, as more particularly described in the accompanying Information Circular; and 

 
8. To transact such other business as may properly come before the Meeting or at any adjournment thereof. 

An Information Circular accompanies this Notice and contains details of matters to be considered at the Meeting.  No 
other matters are contemplated, however any permitted amendment to or variation of any matter identified in this 
Notice may properly be considered at the Meeting.  The Meeting may also consider the transaction of such other 
business as may properly come before the Meeting or any adjournment thereof. 
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Registered Shareholders 

Every registered holder of Common Shares of the Company at the close of business on June 16, 2023 is entitled to 
receive notice of, and to vote such Common Shares in advance of the Meeting. 

Registered Shareholders who are unable to attend the Meeting in person and who wish to ensure that their Common 
Shares will be voted are requested to complete, sign and deliver the enclosed form of proxy to Endeavor Trust 
Corporation (the “Transfer Agent” or “Endeavor”) at their offices located at 702 – 777 Hornby Street, Vancouver, 
British Columbia, V6Z 1S4 by mail, or by fax at 604-559-8908, by email at proxy@endeavortrust.com, or by online 
voting at www.eproxy.ca. In order to be valid and acted upon at the Meeting, forms of proxy must be returned to the 
aforesaid address not less than 48 hours (excluding Saturdays, Sundays and holidays) before the time set for the 
holding of the Meeting or any adjournment(s) thereof.  Further instructions with respect to the voting by proxy are 
provided in the form of proxy and in the Information Circular accompanying this Notice. 

Non-Registered Shareholders 

Shareholders may beneficially own Common Shares that are registered in the name of a broker, another intermediary 
or an agent of that broker or intermediary (“Non-Registered Shareholders”). Without specific instructions, 
intermediaries are prohibited from voting shares for their clients. If you are a Non-Registered Shareholder, it is 
vital that the voting instruction form provided to you by Endeavor, your broker, intermediary or its agent is 
returned according to the instructions provided in or with such form, sufficiently in advance of the deadline 
specified, to ensure that they are able to provide voting instructions on your behalf. 

DATED at Vancouver, British Columbia, this 16th day of June, 2023. 

BY ORDER OF THE BOARD OF DIRECTORS: 

Signed: “Nick Kuzyk”    
Nick Kuzyk 
Chief Executive Officer 
  

mailto:proxy@endeavortrust.com

	Registered Shareholders
	Non-Registered Shareholders
	MANAGEMENT INFORMATION CIRCULAR
	GENERAL PROXY INFORMATION
	Revocation of Proxies
	Registered Shareholders
	(a) completing, dating and signing the enclosed Proxy and returning it to the Company’s transfer agent, Endeavor Trust Corporation (the “Transfer Agent” or “Endeavor”) at their offices located at 702 – 777 Hornby Street, Vancouver, British Columbia, V...
	(b) using the Internet through the website of the Company’s transfer agent at www.eproxy.ca. Registered Shareholders will to the enclosed Proxy form for the holder’s proxy control number and password;

	Information for Non-Registered Shareholders
	(a) in the name of an Intermediary (an “Intermediary”) that the Non-Registered Holder deals with in respect of the shares. Intermediaries include banks, trust companies securities dealers or brokers, and trustees or administrators of self-administered...
	(b) in the name of a clearing agency (such as The Canadian Depository for Securities Limited (CDS)) of which the Intermediary is a participant.

	Voting of Proxies
	(a) be voted or withheld from voting in accordance with the instructions of the person appointing the proxyholder on any ballot that may be taken; and
	(b) where a choice with respect to any matter to be acted upon has been specified in the form of Proxy, be voted in accordance with the specification made in such Proxy.
	INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

	VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES
	VOTES NECESSARY TO PASS RESOLUTIONS
	SETTING NUMBER OF DIRECTORS
	ELECTION OF DIRECTORS
	APPOINTMENT OF AUDITOR
	AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR
	Composition of the Audit Committee
	Relevant Education and Experience
	Audit Committee Oversight
	Reliance on Certain Exemptions
	External Auditor Service Fees
	Exemption
	General
	Board of Directors
	Orientation and Continuing Education
	Ethical Business Conduct
	Nomination of Directors
	Assessments
	Compensation Discussion and Analysis
	Philosophy and Objectives
	Equity Participation
	Eligible Optionees
	Restrictions
	Material Terms of the Plan

	INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
	INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	PARTICULARS OF MATTERS TO BE ACTED UPON
	Approval of Rolling Stock Option Plan
	Eligible Optionees
	Restrictions
	Definitions

	Shareholder Approval of Stock Option Plan
	Shareholder Approval of RSU Plan
	The Company’s management believes that the approval of the RSU Plan is in the best interest of the Company and recommends that Shareholders of the Company vote in favour of approving the RSU Plan.  Unless you give instructions otherwise, the Managemen...
	Approval of Consolidation

	The Company’s management believes that the approval of the Share Consolidation is in the best interest of the Company and recommends that Shareholders of the Company vote in favour of approving the Share Consolidation.
	Unless you give instructions otherwise, the Management Proxyholders intend to vote FOR the Share Consolidation.
	ADDITIONAL INFORMATION
	OTHER MATTERS
	Schedule A - Agra Audit Committee Charter.pdf
	AUDIT COMMITTEE CHARTER
	1.  Overall Purpose / Objectives
	2.  Authority
	Membership
	Attendance at Meetings
	4.  Roles and Responsibilities



	Schedule B - Agra Stock Option Plan.pdf
	Dated for Reference June 16, 2023
	Definitions
	Other Words and Phrases
	Gender
	ARTICLE 2 STOCK OPTION PLAN
	Maximum Plan Shares
	Eligibility
	Options Granted Under the Plan
	Limitations on Issue
	Options Not Exercised
	Powers of the Board
	Amendment of the Plan by the Board of Directors
	Amendments Requiring Disinterested Shareholder Approval
	Options Granted Under the Company’s Previous Stock Option Plans
	ARTICLE 3
	Term of Option
	Option Amendment
	Vesting of Options
	Vesting of Options Granted to Consultants Conducting Investor Relations Activities
	Effect of Take Over Bid
	Extension of Options Expiring During Blackout Period
	Optionee Ceasing to be Director, Employee or Service Provider
	Non Assignable
	Adjustment of the Number of Optioned Shares
	ARTICLE 4
	Manner of Exercise
	Tax Withholding and Procedures
	Delivery of Optioned Shares and Hold Periods
	ARTICLE 5 GENERAL
	No Representation or Warranty
	Interpretation
	Continuation of Plan
	Amendment of the Plan
	SCHEDULE A
	AGRA VENTURES LTD.
	Option Agreement and Grant Date:
	Acknowledgement – Personal Information
	Acknowledged and agreed by the Optionee: AGRA VENTURES LTD.
	AGRA VENTURES LTD.
	Option Agreement and Grant Date:

	Schedule C - Agra RSU Plan.pdf
	AGRA VENTURES LTD.
	Part 1  General Provisions
	Establishment and Purpose
	Definitions
	Interpretation
	Effective Date
	Administration
	Delegation to Committee
	Incorporation of Terms of Plan
	Maximum Number of Shares

	Part 2  Awards under this plan
	Eligibility
	Limitation on Issuance of Shares to Insiders

	Part 3  Restricted share units
	Participants
	Grant
	Vesting
	Adjustments and Reorganizations
	Notice and Acknowledgement

	Part 4  Payments Under the restricted share units
	Payment of Restricted Share Units
	Tax Matters and Applicable Withholding Tax

	Part 5  miscellaneous
	Compliance with Applicable Laws
	Non-Transferability
	No Right to Service
	Applicable Trading Policies
	Successors and Assigns
	Plan Amendment
	Plan Termination
	Governing Law
	Reorganization of the Company
	No Shareholder Rights
	No Other Benefit
	Unfunded Plan



