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TRUECLAIM EXPLORATION INC. 
575 – 510 Burrard Street 
Vancouver, BC  V6C 3A8 

Telephone: (604) 662‐3230 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING 

TO THE SHAREHOLDERS: 

NOTICE  IS HEREBY GIVEN  that  the annual general and special meeting  (the “Meeting”) of Trueclaim Exploration 
Inc. (the “Company”) will be held at 900 ‐ 885 West Georgia Street, Vancouver, BC, on Thursday, September 26, 
2013, at the hour of 10:00 am (Vancouver time) for the following purposes: 

(1) to set the number of directors of the Company for the ensuing year at five (5) persons; 

(2) to elect Byron K. Coulthard, John Carter, Gerry R. LeFevre, Troy Nikolai and Brian Larson as directors of the 
Company to hold office until the next annual general meeting of the Company, or until such time as their 
successors are duly elected or appointed in accordance with the Company’s constating documents; 

(3) to appoint A Chan and Company, Chartered Accountants, as  the auditors of  the Company  for  the  fiscal 
year ending December 31, 2013; 

(4) to authorize the directors of the Company to fix the remuneration to be paid to the auditors for the fiscal 
year ending December 31, 2013; 

(5) to  receive  the audited  financial statements of  the Company  for  the  financial year ended December 31, 
2012, and the accompanying report of the auditors; 

(6) to  consider  and,  if  thought  fit,  to  approve  an  ordinary  resolution  to  re‐approve  the  Company’s  Stock 
Option Plan, as described in the Information Circular accompanying this Notice of Meeting;  

(7) to consider and,  if thought fit, to approve a special resolution approving the consolidation of the  issued 
and outstanding common shares of the Company on a one (1) for two (2) basis; 

(8) to consider and,  if thought fit, to approve a special resolution approving the consolidation of the  issued 
and outstanding common shares of the Company on a one (1) for four (4) basis; 

(9) to consider and,  if thought fit, to approve a special resolution approving the consolidation of the  issued 
and outstanding common shares of the Company on a one (1) for six (6) basis; 

(10) to  consider  and,  if  thought  fit,  to  approve  a  special  approving  the  consolidation  of  the  issued  and 
outstanding common shares of the Company on a one (1) for eight (8) basis;  

(11) to  consider  and,  if  thought  fit,  to  approve  a  special  approving  the  consolidation  of  the  issued  and 
outstanding common shares of the Company on a one (1) for ten (10) basis; and 

(12) to  transact  such  further  or  other  business  as  may  properly  come  before  the  Meeting  and  any 
adjournment or postponement thereof. 

The accompanying Information Circular provides additional information relating to the matters to be dealt with at the 
Meeting and is supplemental to, and expressly made a part of, this Notice of Meeting. 
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The Company’s board of directors has fixed August 20, 2013 as the record date for the determination of shareholders 
entitled to notice of and to vote at the Meeting and at any adjournment or postponement thereof.   Each registered 
shareholder  at  the  close  of  business  on  that  date  is  entitled  to  such  notice  and  to  vote  at  the Meeting  in  the 
circumstances set out in the accompanying Information Circular. 

If you are a registered shareholder of the Company and unable to attend the Meeting in person, please complete, date 
and sign the accompanying form of proxy and deposit it with the Company’s transfer agent, Computershare Investor 
Services  Inc., 9th  Floor, 100 University Avenue, Toronto, Ontario   M5J 2Y1  at  least 48 hours  (excluding  Saturdays, 
Sundays  and  holidays  recognized  in  the  Province  of  Ontario)  before  the  time  and  date  of  the Meeting  or  any 
adjournment or postponement thereof. 

If  you  are  a  non‐registered  shareholder  of  the  Company  and  received  this Notice  of Meeting  and  accompanying 
materials  through  a  broker,  a  financial  institution,  a  participant,  a  trustee  or  administrator  of  a  self‐administered 
retirement savings plan, retirement income fund, education savings plan or other similar self‐administered savings or 
investment plan registered under the Income Tax Act (Canada), or a nominee of any of the foregoing that holds your 
securities  on  your  behalf  (the  “Intermediary”),  please  complete  and  return  the materials  in  accordance with  the 
instructions provided to you by your Intermediary. 

DATED at Vancouver, British Columbia, this 27th day of August, 2013. 

By Order of the Board of Directors of 
 
TRUECLAIM EXPLORATION INC. 

 
“Byron Coulthard”       
Byron Coulthard 
President and Chief Executive Officer 



 

 

TRUECLAIM EXPLORATION INC. 
575 – 510 Burrard Street 
Vancouver, BC  V6C 3A8 

Telephone: (604) 662‐3230 

INFORMATION CIRCULAR 
August 27, 2013 

INTRODUCTION 

This  Information Circular accompanies  the Notice of Annual General and  Special Meeting  (the  “Notice”) and  is 
furnished to shareholders holding common shares (each, a “Share”) in the capital of Trueclaim Exploration Inc. (the 
“Company”) in connection with the solicitation by the management of the Company of proxies to be voted at the 
annual general and special meeting (the “Meeting”) of the shareholders to be held at 10:00 a.m. (Vancouver time) 
on  Thursday,  September  26,  2013  at  900  –  885 West  Georgia  Street,  Vancouver,  British  Columbia  or  at  any 
adjournment or postponement thereof. 

Date and Currency 

The  date  of  this  Information  Circular  is  August  27,  2013.   Unless  otherwise  stated,  all  amounts  herein  are  in 
Canadian dollars. 

PROXIES AND VOTING RIGHTS 

Management Solicitation 

The solicitation of proxies by management of the Company will be conducted by mail and may be supplemented 
by  telephone or other personal contact  to be made without special compensation by  the directors, officers and 
employees  of  the  Company.    The  Company  does  not  reimburse  shareholders,  nominees  or  agents  for  costs 
incurred in obtaining from their principals authorization to execute forms of proxy, except that the Company has 
requested brokers and nominees who hold stock  in their respective names to furnish this proxy material to their 
customers, and the Company will reimburse such brokers and nominees for their related out of pocket expenses.  
No solicitation will be made by specifically engaged employees or soliciting agents.  The cost of solicitation will be 
borne by the Company. 

No person has been authorized to give any information or to make any representation other than as contained in 
this  Information  Circular  in  connection with  the  solicitation  of  proxies.  If  given  or made,  such  information  or 
representations  must  not  be  relied  upon  as  having  been  authorized  by  the  Company.    The  delivery  of  this 
Information Circular shall not create, under any circumstances, any  implication that there has been no change  in 
the  information  set  forth herein  since  the date of  this  Information Circular.   This  Information Circular does not 
constitute the solicitation of a proxy by anyone in any jurisdiction in which such solicitation is not authorized, or in 
which the person making such solicitation  is not qualified to do so, or to anyone to whom  it  is unlawful to make 
such an offer of solicitation. 

Appointment of Proxy 

Registered shareholders are entitled to vote at the Meeting.  A shareholder is entitled to one vote for each Share 
that such shareholder holds on  the  record date of August 20, 2013 on  the  resolutions  to be voted upon at  the 
Meeting, and any other matter to come before the Meeting. 

The persons named as proxyholders (the “Designated Persons”) in the enclosed form of proxy are directors and/or 
officers of the Company.  
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A SHAREHOLDER HAS THE RIGHT TO APPOINT A PERSON OR COMPANY (WHO NEED NOT BE A SHAREHOLDER) 
TO  ATTEND  AND  ACT  FOR  OR  ON  BEHALF  OF  THAT  SHAREHOLDER  AT  THE  MEETING,  OTHER  THAN  THE 
DESIGNATED PERSONS NAMED IN THE ENCLOSED FORM OF PROXY.   

TO  EXERCISE  THE  RIGHT,  THE  SHAREHOLDER  MAY  DO  SO  BY  STRIKING  OUT  THE  PRINTED  NAMES  AND 
INSERTING THE NAME OF  SUCH OTHER PERSON AND,  IF DESIRED, AN ALTERNATE TO  SUCH PERSON,  IN THE 
BLANK SPACE PROVIDED IN THE FORM OF PROXY.  SUCH SHAREHOLDER SHOULD NOTIFY THE NOMINEE OF THE 
APPOINTMENT, OBTAIN THE NOMINEE’S CONSENT TO ACT AS PROXY AND SHOULD PROVIDE INSTRUCTION TO 
THE  NOMINEE  ON  HOW  THE  SHAREHOLDER’S  SHARES  SHOULD  BE  VOTED.    THE  NOMINEE  SHOULD  BRING 
PERSONAL IDENTIFICATION TO THE MEETING. 

In order to be voted, the completed form of proxy must be received by the Company’s registrar and transfer agent, 
Computershare  Investor Services  Inc.  (the  “Transfer Agent”) at  their offices  located at 9th Floor, 100 University 
Avenue, Toronto, Ontario   M5J 2Y1, by mail or  fax, at  least 48 hours  (excluding Saturdays, Sundays and holidays 
recognized  in  the  Province  of  Ontario)  prior  to  the  scheduled  time  of  the Meeting,  or  any  adjournment  or 
postponement thereof.  

A proxy may not be valid unless it is dated and signed by the shareholder who is giving it or by that shareholder’s 
attorney‐in‐fact duly authorized by that shareholder in writing or, in the case of a corporation, dated and executed 
by a duly authorized officer or attorney‐in‐fact for the corporation.  If a form of proxy is executed by an attorney‐
in‐fact  for  an  individual  shareholder  or  joint  shareholders,  or  by  an  officer  or  attorney‐in‐fact  for  a  corporate 
shareholder,  the  instrument  so empowering  the officer or  attorney‐in‐fact,  as  the  case may be, or  a notarially 
certified copy thereof, must accompany the form of proxy. 

Revocation of Proxies 

A shareholder who has given a proxy may revoke it at any time before it is exercised by an instrument in writing: 
(a)  executed  by  that  shareholder  or  by  that  shareholder’s  attorney‐in‐fact  authorized  in writing  or, where  the 
shareholder  is  a  corporation,  by  a  duly  authorized  officer  of,  or  attorney‐in‐fact  for,  the  corporation;  and  (b) 
delivered  either:  (i)  to  the  Transfer Agent  at  their  offices  located  at  9th  Floor, 100 University Avenue,  Toronto, 
Ontario   M5J 2Y1, at any  time up  to and  including  the  last business day preceding  the day of  the Meeting or,  if 
adjourned or postponed, any  reconvening  thereof, or  (ii)  to  the Chairman of  the Meeting prior  to  the  vote on 
matters covered by the proxy on the day of the Meeting or, if adjourned or postponed, any reconvening thereof, 
or (iii) in any other manner provided by law. 

Also, a proxy will automatically be  revoked by either:  (i) attendance at  the Meeting and participation  in a poll 
(ballot) by a shareholder, or (ii) submission of a subsequent proxy in accordance with the foregoing procedures.  A 
revocation of a proxy does not affect any matter on which a vote has been taken prior to any such revocation. 

Voting of Shares and Proxies and Exercise of Discretion by Designated Persons 

A shareholder may  indicate the manner  in which the Designated Persons are to vote with respect to a matter to be 
voted upon at the Meeting by marking the appropriate space.  If the instructions as to voting indicated in the proxy are 
certain, the Shares represented by the proxy will be voted or withheld from voting in accordance with the instructions 
given in the proxy.  If the shareholder specifies a choice in the proxy with respect to a matter to be acted upon, then 
the Shares represented will be voted or withheld from the vote on that matter accordingly.  The Shares represented by 
a proxy will be voted or withheld from voting in accordance with the instructions of the shareholder on any ballot 
that may be called for and  if the shareholder specifies a choice with respect to any matter to be acted upon, the 
Shares will be voted accordingly. 

IF NO CHOICE IS SPECIFIED IN THE PROXY WITH RESPECT TO A MATTER TO BE ACTED UPON, THE PROXY CONFERS 
DISCRETIONARY AUTHORITY WITH RESPECT TO THAT MATTER UPON THE DESIGNATED PERSONS NAMED  IN THE 
FORM OF PROXY.  IT IS INTENDED THAT THE DESIGNATED PERSONS WILL VOTE THE SHARES REPRESENTED BY THE 
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PROXY  IN  FAVOUR OF  EACH MATTER  IDENTIFIED  IN  THE PROXY AND  FOR  THE NOMINEES OF  THE COMPANY’S 
BOARD  OF  DIRECTORS  FOR  DIRECTORS,  AUDITOR,  THE  CONSOLIDATION  (AS  DEFINED  HEREIN)  AND  THE  RE‐
APPROVAL OF THE COMPANY’S STOCK OPTION PLAN. 

The enclosed form of proxy confers discretionary authority upon the persons named therein with respect to other 
matters which may properly come before  the Meeting,  including any amendments or variations  to any matters 
identified in the Notice, and with respect to other matters which may properly come before the Meeting.  At the 
date of this Information Circular, management of the Company is not aware of any such amendments, variations, 
or other matters to come before the Meeting.  

In the case of abstentions from, or withholding of, the voting of the Shares on any matter, the Shares that are the 
subject of the abstention or withholding will be counted for determination of a quorum, but will not be counted as 
affirmative or negative on the matter to be voted upon.  

ADVICE TO BENEFICIAL SHAREHOLDERS 

Only  registered  shareholders  or  duly  appointed  proxyholders  are  permitted  to  vote  at  the  Meeting.    Most 
shareholders are “non‐registered” 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  “Non‐Registered  Holder”)  but  which  are  registered  either:  (a)  in  the  name  of  an 
intermediary  (an  “Intermediary”)  that  the  Non‐Registered  Holder  deals  with  in  respect  of  the  shares 
(Intermediaries  include,  among  others,  banks,  trust  companies,  securities  dealers  or  brokers  and  trustees  or 
administrators or self‐administered RRSP’s, RRIF’s, RESPs and similar plans); or (b) in the name of a clearing agency 
(such as CDS Clearing and Depositary Services Inc.) of which the Intermediary is a participant.  In accordance with 
the requirements set out  in National  Instrument 54‐101 of the Canadian Securities Administrators (“NI 54‐101”), 
the Company has distributed copies of  the Notice,  this  Information Circular and  the  form of proxy  (collectively, 
the “Meeting Materials”)  to  the clearing agencies and  Intermediaries  for onward distribution  to Non‐Registered 
Holders. 

Intermediaries are required to forward the Meeting Materials to Non‐Registered Holders unless a Non‐Registered 
Holder has waived the right to receive them.  Very often, Intermediaries will use service companies to forward the 
Meeting Materials to Non‐Registered Holders.  Generally, Non‐Registered 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  common  shares 
beneficially  owned  by  the  Non‐Registered  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 Non‐Registered Holder when submitting  the proxy.    In  this case,  the Non‐
Registered Holder who wishes to submit a proxy should otherwise properly complete the form of 
proxy and deposit it with the 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 Non‐Registered 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 a one page pre‐printed 
form, the proxy authorization 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  Non‐
Registered Holder must remove the label from the instructions and affix it to the form of proxy, 
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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  a Non‐Registered Holder  to direct  the  voting of  the 
Shares which they beneficially own.  Should a Non‐Registered Holder who receives one of the above forms wish to 
vote at the Meeting in person, the Non‐Registered Holder should strike out the names of the Designated Persons 
named in the form and insert the Non‐Registered Holder’s name in the blank space provided.  In either case, Non‐
Registered 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. 

There are two kinds of beneficial owners – those who object to their name being made known to the  issuers of 
securities which  they  own  (called OBOs  for Objecting  Beneficial Owners)  and  those who  do  not  object  to  the 
issuers of  the  securities  they own  knowing who  they  are  (called NOBOs  for Non‐Objecting Beneficial Owners).  
Pursuant to NI 54‐101, issuers can obtain a list of their NOBOs from Intermediaries for distribution of proxy‐related 
materials directly to NOBOs. 

These Meeting Materials are being sent to both registered shareholders and Non‐Registered Holders.  If you are 
a Non‐Registered Holder, and the Company or its agent has sent these materials directly to you, your name and 
address  and  information  about  your  holdings  of  Shares  have  been  obtained  in  accordance with  applicable 
securities regulatory requirements from the Intermediary holding shares on your behalf. 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

The  Company  is  authorized  to  issue  an  unlimited  number  of  Shares without  par  value.    The  Company  is  also 
authorized to issue an unlimited number of non‐voting common shares, of which no shares have been issued and 
an unlimited number of preferred shares, of which no preferred shares have been issued.  As of the record date, 
determined by the Company’s board of directors (the “Board”) to be the close of business on August 20, 2013, a 
total of 103,955,866 Shares were issued and outstanding.  Each Share carries the right to one vote at the Meeting.  
Only registered shareholders as of the record date on August 20, 2013 are entitled to receive notice of, and to attend 
and vote at, the Meeting or any adjournment or postponement of the Meeting. 

To  the  knowledge  of  the  directors  and  senior  officers  of  the  Company,  no  person  or  company  beneficially  owns, 
directly or indirectly, or exercises control or direction over, Shares carrying more than 10% of the voting rights attached 
to the outstanding Shares of the Company, other than as set forth below:   

Name of 
Shareholder 

Number of  
Common Shares Owned 

Percentage of 
Outstanding Common Shares(1) 

Silverpoint Equity Ltd.  14,149,000  13.61% 

(1)  Based on 103,955,866 Shares issued and outstanding as of August 20, 2013. 

NUMBER OF DIRECTORS 

The Articles of the Company provide for a Board of no fewer than three directors and no greater than a number as 
fixed or changed from time to time by majority approval of the shareholders. 

At  the Meeting, shareholders will be asked  to pass an ordinary resolution  to set  the number of directors of  the 
Company for the ensuing year at five (5). The number of directors will be approved  if the affirmative vote of the 
majority of Shares present or  represented by proxy at  the Meeting and entitled  to vote are voted  in  favour of 
setting the number of directors at five (5). 

Management recommends the approval of the resolution to set the number of directors of the Company at five 
(5). 
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ELECTION OF DIRECTORS 

At present, the directors of the Company are elected at each annual general meeting and hold office until the next 
annual general meeting, or until their successors are duly elected or appointed in accordance with the Company’s 
Articles or until such director’s earlier death, resignation or removal. In the absence of instructions to the contrary, 
the enclosed form of proxy will be voted for the nominees  listed  in the form of proxy, all of whom are presently 
members of the Board. 

Management of  the Company proposes  to nominate  the persons named  in  the  table below  for election by  the 
shareholders as directors of  the Company.    Information concerning such persons, as  furnished by  the  individual 
nominees, is as follows:  

Name 
Province 

Country of Residence and 
Position(s) 

with the Company 

Principal Occupation 
Business or Employment 

for Last Five Years 

Periods during which 
Nominee has Served 

as a Director 

Number of  
Common Shares 

Owned(1) 

Byron K. Coulthard(2) 
British Columbia, Canada 
 
President, Chief Executive 
Officer and Director  

President  and  Chief  Executive  Officer  of  the 
Company since  January 3, 2013 and director of 
the Company since July 26, 2012; Self‐employed 
businessman  and  financial  consultant;  director 
of BRS Resources  Ltd., an oil and gas  company 
listed  on  the  TSX  Venture  Exchange  (the 
“Exchange”), since  January 2003, President and 
Chief  Executive Officer  from March  3,  2003  to 
February  24,  2011  and  Chief  Financial  Officer 
from May 20, 2008 to March 3, 2010; Chairman 
of White  Bear  Resources  Inc.,  a  junior mining 
company  listed  on  the  Exchange,  since 
November  3,  2011  and  director  since May  25, 
2006,  interim  Chief  Executive  Officer  and 
interim  President  since  July  15,  2013  and 
President and Chief Executive Officer from May 
25, 2006  to November 9, 2011; and director of 
First  Americas  Gold  Corporation,  a  mineral 
exploration  company  listed  on  the  Exchange, 
from April 13, 2008 to July 23, 2012. 

July 26, 2012 
to present 

1,000,000
 

John Carter 
Ontario, Canada  
 
Vice President Operations 
and Director 

Director  of  the  Company  since  October  29, 
2009, Vice President of Operations from January 
3, 2013 and President from 2009 until January 3, 
2013;  President  and  Chief  Executive Officer  of 
MPE  International  Inc.,  a  company  providing 
engineering  services and process equipment  to 
the mining industry. 

October 29, 2009 
to present 

2,331,000(3) 

Gerry Lefevre 
Manitoba, Canada 
 
Director  

Medical  doctor.  Vice  President  Corporate 
Development  of  the  Company  from  January  3, 
2013 and  interim Chief Executive Officer of  the 
Company from March 2012 to January 3, 2013. 

March 15, 2012 
to present 

3,097,000(4) 
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Name 
Province 

Country of Residence and 
Position(s) 

with the Company 

Principal Occupation 
Business or Employment 

for Last Five Years 

Periods during which 
Nominee has Served 

as a Director 

Number of  
Common Shares 

Owned(1) 

Troy Nikolai
(2)
 

British Columbia, Canada 
 
Acting Chief Financial Officer 
and Director  

 

Accountant  and  Consultant  of  HLB  Cinnamon 
Jang & Willoughby, Chartered Accountants since 
July 1998. Director and Chief Financial Officer of 
Western  Potash  Corp.,  a  development  stage 
potash  company  listed  on  the  Toronto  Stock 
Exchange, since July 2007; Chief Financial Officer 
and  Director  of  Equitorial  Exploration  Corp.,  a 
junior mining  company  listed on  the Exchange, 
since May 23, 2013; and Chief Financial Officer, 
Secretary  and  Director  of  Lakeland  Resources 
Inc.  from  August  12,  2010  to  September  15, 
2011. 

July 26, 2012  7,000,000(5) 

Brian Larson(2) 
British Columbia, Canada 
 
Director 

Self‐employed mortgage broker and lender with 
45 years’ experience in the industry.   

January 3, 2013  Nil 

(1)  Shares beneficially owned, directly or  indirectly, or over which  control or direction  is exercised, as at August 20, 2013, 
based upon information furnished to the Company by the individual directors. 

(2)  Member of the Audit Committee.  
(3)  750,000 of these Shares are held by MPE International Inc., a company owned by Mr. Carter.   
(4)   100,000 of these Shares are held by 6272976 Manitoba Ltd., a company owned by Mr. Lefevre. 
(5)  3,000,000 of these Shares are held by YCP Consulting Ltd., a company owned by Mr. Nikolai.   

Management  recommends  the approval of each of  the nominees  listed above  for election as directors of  the 
Company for the ensuing year. 

Cease Trade Orders  

Except as disclosed below, no proposed director of the Company is, or within the ten (10) years before the date of 
this Information Circular has been, a director, chief executive officer or chief financial officer of any company that: 

(a) was subject to an order that was issued while the proposed director was acting in the capacity as 
director, chief executive officer or chief financial officer; or 

(b) was subject to an order that was issued after the proposed director ceased to be a director, chief 
executive officer or chief financial officer and which resulted from an event that occurred while 
that person was acting in the capacity as director, chief executive officer or chief financial officer. 

Bankruptcies  

No proposed director of the Company is, or within ten (10) years before the date of this Information Circular, has 
been a director or an executive officer of any company that, while the person was acting in that capacity, or within 
a  year of  that person  ceasing  to  act  in  the  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 or made a proposal 
under any legislation relating to bankruptcies or insolvency. 
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Penalties and Sanctions 

To  the  best  of management’s  knowledge,  no  proposed  director  of  the  Company  has  been  subject  to:  (a)  any 
penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or 
has  entered  into  a  settlement  agreement  with  securities  regulatory  authority;  or  (b)  any  other  penalties  or 
sanctions  imposed  by  a  court  or  regulatory  body  that would  likely  be  considered  important  to  a  reasonable 
securityholder in deciding whether to vote for a proposed director. 

STATEMENT OF EXECUTIVE COMPENSATION 

General 

For the purpose of this Information Circular: 

“CEO” of the Company means each  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; 

“CFO” of  the Company means each  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; and 

“Named Executive Officers” or “NEOs” means: 

(a)  a CEO, 

(b)  a CFO, 

(c)  each  of  the  Company’s  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 and 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, 
or 

(d)  any  individual who would be a Named Executive Officer 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 
the most recently completed financial year. 

Compensation Discussion and Analysis 

Goals and Objectives 

Given  the  Company’s  current  size  and  stage  of  development,  the  Board  has  not  appointed  a  compensation 
committee and accordingly the Board as a whole is responsible for determining the compensation (including long‐
term  incentive  in  the  form of stock options)  to be granted  to  the Company’s executive officers and directors  to 
ensure that such arrangements reflect the responsibilities and risks associated with each position.   Management 
directors are required to abstain from voting in respect of their own compensation. 

The Board  reviews, on an annual basis,  the corporate goals and objectives  relevant  to executive compensation, 
evaluates  each  executive  officer’s  performance  in  light  of  those  goals  and  objectives  and  sets  the  executive 
officer’s  compensation  level  based,  in  part,  on  this  evaluation.    The  Board  also  takes  into  consideration  the 
Company’s overall performance and the awards given to executive officers in past years. 

The Board’s compensation philosophy is aimed at attracting and retaining quality and experienced people which is 
critical to the success of the Company. 
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Executive Compensation Program 

Executive compensation  is comprised of two elements: base fee or salary and  long‐term  incentive compensation 
(share options). The Board reviews both components in assessing the compensation of individual executive officers 
and of the Company as a whole.  

Base  fees  or  salaries  are  intended  to  provide  current  compensation  and  a  short‐term  incentive  for  executive 
officers to meet the Company’s goals, as well as to remain competitive within the  industry. Base fees or salaries 
are compensation for job responsibilities and reflect the level of skills, expertise and capabilities demonstrated by 
the executive officers.  

Stock options are an important part of the Company’s long‐term incentive strategy for its officers, permitting them 
to participate in any appreciation of the market value of the Company’s shares over a stated period of time, and 
are  intended  to  reinforce  commitment  to  long‐term growth and  shareholder value. Stock option grants  reward 
overall corporate performance, as measured through the price of the Company’s shares and enable executives to 
acquire and maintain a significant ownership position in the Company. See “Option Based Awards” below. 

The  Company  has  not  retained  a  compensation  consultant  or  advisor  to  assist  the  Board  in  determining 
compensation for any of the Company’s directors or officers. Given the Company’s current stage of development, 
the  Company  has  not  considered  the  implications  of  the  risks  associated  with  the  Company’s  compensation 
practices.  NEOs and directors are not permitted to purchase financial instruments, including, for greater certainty, 
prepaid variable forward contracts, equity swaps, collars, or units of exchange funds, that are designed to hedge or 
offset a decrease in market value of equity securities granted as compensation or held, directly or indirectly, by the 
NEO or director. 

Share‐Based Awards and Option‐Based Awards 

Executive officers of the Company, as well as directors, employees and consultants, are eligible to participate  in 
the Company’s  stock option plan  (the  “Stock Option Plan”)  to  receive  grants of  stock options.  Individual  stock 
options are granted by the Board as a whole and the number of options granted  is dependent on, among other 
things, each officer’s  level of responsibility, authority and  importance to the Company, and the degree to which 
such officer’s long term contribution to the Company will be crucial to its long‐term success. 

Stock options are normally granted by the Board when an executive officer first  joins the Company based on his 
level of responsibility within the Company. Additional grants may be made periodically to ensure that the number 
of options granted to any particular officer is commensurate with the officer’s level of ongoing responsibility within 
the Company. The Board also evaluates the number of options an officer has been granted, the exercise price of 
the options and the term remaining on those options when considering further grants. Options are usually priced 
at the closing trading price of the Company’s shares on the business day immediately preceding the date of grant. 
See “Particulars of Matters to Be Acted Upon – Approval of Stock Option Plan”. 

Compensation Governance 

The Board has not adopted any specific policies or practices  to determine  the compensation  for the Company’s 
directors  and  officers,  other  than  disclosed  above.    Given  the  Company’s  current  stage  of  development,  the 
Company has not established a compensation committee. 

Summary Compensation Table 

Particulars of compensation paid to each NEO in the three most recently completed financial years is set out in the 
summary compensation table below:  
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Name and 
Principal Position  Year 

Salary(2) 
($) 

Share‐
based 

Awards(3)

($) 

Option‐
based 

Awards(4)

($) 

Non‐equity Incentive 
Plan Compensation(1) 

($) 

Pension 
Value 
($) 

All Other 
Compen‐
sation 
($) 

Total 
Compen‐
sation 
($) 

Annual 
Incentive 
Plans 

Long‐term 
Incentive 
Plans 

Byron Coulthard(5) 

President and CEO 
2012 
2011 
2010 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Troy Nikolai(6) 
CFO 

2012 
2011 
2010 

N/A 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

Nil 
N/A 
N/A 

N/A 
N/A 
N/A 

John Carter(7) 
VP Operations and 
former President  

2012 
2011 
2010 

16,000 
Nil 
N/A 

Nil 
Nil 
N/A 

Nil 
20,300(8) 
N/A 

Nil 
Nil 
N/A 

Nil 
Nil 
N/A 

Nil 
Nil 
N/A 

Nil 
96,000 
N/A 

16,000 
116,300
N/A 

Gerry Lefevre(9) 
Former VP 
Corporate 
Development and 
former interim 
CEO 

2012 
2011 
2010 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Nil 
N/A 
N/A 

Eric Plexman(10) 
Former CEO 

2012 
2011 
2010 

N/A 
96,000 
96,000 

N/A 
Nil 
Nil 

N/A 
20,300

(8) 
Nil 

N/A 
Nil 
Nil 

N/A 
Nil 
Nil 

N/A 
Nil 
Nil 

N/A 
Nil 

6,000 

N/A 
116,300
102,000 

Stephen Holmes(11) 

Former CFO 
2012 
2011 
2010 

N/A 
79,320 
19,380 

N/A 
Nil 
Nil 

N/A 
8,120

(8) 
13,650(12) 

N/A 
Nil 
Nil 

N/A 
Nil 
Nil 

N/A 
Nil 
Nil 

N/A 
Nil 
Nil 

N/A 
87,440 
33,030 

Enzo Martone(13) 
Former Vice 
President 

2012 
2011 
2010 

Nil 
Nil 

96,000 

Nil 
Nil 
Nil 

Nil 
20,300

(8) 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
70,900 
6,000 

Nil 
91,200 
102,000 

(1)  “Non‐equity  Incentive Plan Compensation”  includes all compensation under an  incentive plan or portion of an  incentive 
plan that is not an equity incentive plan. 

(2)  The value of perquisites including property or other personal benefits provided to an NEO that are generally available to all 
employees, and that in the aggregate are worth less than $50,000, or are worth less than 10% of an NEO’s total salary for 
the financial year are not reported herein. 

(3)  “Share‐based Awards” 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. 

(4)  “Option‐based Awards” 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. 

(5)  Byron Coulthard was appointed the President and CEO of the Company on January 3, 2013.   
(6)  Troy Nikolai was appointed the Acting CFO of the Company on January 1, 2013. 
(7)  John  Carter was  appointed  the  VP  of  Operations  of  the  Company  on  January  3,  2013  and was  the  President  of  the 

Company from May 17, 2011 to January 3, 2013. 
(8)  The options granted  in the 2011 financial year were granted pursuant to the Stock Option Plan.   The Company uses the 

Black‐Scholes option pricing model  for determining  fair value of options  issued at grant date.   The Black‐Scholes option 
valuation is determined using the expected life of an option, expected volatility of the Share price, expected dividend yield, 
and risk‐free interest rate.  The key assumptions are as follows:  risk‐free interest rate of 1.55% to 1.96%, expected option 
life of 2 to 2.5 years, expected volatility of 81% to 87% and expected dividend rate of 0%. 
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(9)  Gerry Lefevre was the VP of Corporate Development from January 3, 2013 to August 27, 2013 and was the  interim CEO 
from March 11, 2012 to January 3, 2013.  

(10)  Eric Plexman was the CEO of the Company from May 17, 2011 to March 11, 2012.  
(11)  Stephen Holmes was the CFO of the Company from May 17, 2011 to December 31, 2012. 
(12)  The options granted  in the 2010 financial year were granted pursuant to the Stock Option Plan.   The Company uses the 

Black‐Scholes option pricing model  for determining  fair value of options  issued at grant date.   The Black‐Scholes option 
valuation is determined using the expected life of an option, expected volatility of the Share price, expected dividend yield, 
and risk‐free interest rate.  The key assumptions are as follows:  risk‐free interest rate of 0.5%, expected option life of 2.5 
years, expected volatility of 100% to 150% and expected dividend rate of 0%. 

(13)  Enzo Martone was the Vice President from May 17, 2011 to January 3, 2013. 

Narrative Discussion 

The Company does not have any written agreement with its NEOs with respect to compensation. The Company is 
invoiced on a monthly basis for services provided to the Company by its NEOs. 

Other than as set forth in the foregoing, no NEO of the Company has received, during the most recently completed 
financial year, compensation pursuant to: 

(a)  any standard arrangement  for  the compensation of NEOs  for  their services  in  their capacity as 
NEOs,  including  any  additional  amounts  payable  for  committee  participation  or  special 
assignments; 

(b)  any  other  arrangement,  in  addition  to,  or  in  lieu  of,  any  standard  arrangement,  for  the 
compensation of NEOs in their capacity as NEOs; or 

(c)  any arrangement for the compensation of NEOs for services as consultants or expert. 

Incentive Plan Awards 

An “incentive plan”  is any plan providing compensation that depends on achieving certain performance goals or 
similar  conditions within a  specified period.   An  “incentive plan award” means  compensation awarded, earned 
paid, or payable under an incentive plan. 

Outstanding Share‐Based Awards and Option‐Based Awards 

The following table sets forth all option‐based granted to NEOs that were outstanding as of December 31, 2012, 
including awards granted before the year ended December 31, 2012.   The Company has not granted any share‐
based awards. 

  Option‐based Awards 

 
 
 

Name 

Number of shares 
underlying 

unexercised options 
(#) 

Option  
Exercise Price  

($) 

 
Option  

Expiration Date 

Value of 
unexercised in the‐
money options  

($) 

Byron Coulthard 

President and CEO 
Nil  N/A  N/A  N/A

 

Troy Nikolai 
Acting CFO 

Nil  N/A  N/A  N/A
 

John Carter 
VP Operations and former 
President  

250,000 
350,000 

$0.17 
$0.18 

April 28, 2016 
August 27, 2014 

N/A
(1) 
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  Option‐based Awards 

 
 
 

Name 

Number of shares 
underlying 

unexercised options 
(#) 

Option  
Exercise Price  

($) 

 
Option  

Expiration Date 

Value of 
unexercised in the‐
money options  

($) 

Gerry Lefevre 
Former VP Corporate 
Development and former 
interim CEO 

Nil  N/A  N/A  N/A 

Eric Plexman 
Former CEO(2) 

Nil  N/A  N/A  N/A
 

Stephen Holmes 

Former CFO(3) 

100,000 
150,000 

$0.17 
$0.12 

April 28, 2016 
August 30, 2015 

N/A(1) 

N/A(1) 

Enzo Martone 
Former Vice President 

250,000 
50,000 
300,000 

$0.17 
$0.18 
$0.10 

April 28, 2016 
August 27, 2014 
July 17, 2014 

N/A
(1) 

(1) Based on the difference between the closing price of the Shares on the Exchange on December 31, 2012 of $0.09 and the 
stock option exercise price, multiplied by the number of Shares under option. As at December 31, 2012, the exercise price 
of these stock options exceeded the closing price of the Shares. 

(2) Eric Plexman was the CEO of the Company from May 17, 2011 to March 11, 2012.  
(3) Stephen Holmes was the CFO of the Company from May 17, 2011 to December 31, 2012. Pursuant to the Company’s stock 

option plan, Mr. Holmes’ stock options expired ninety (90) days after his resignation as CFO of the Company. 
(4) Enzo Martone was the Vice President from May 17, 2011 to January 3, 2013. Pursuant to the Company’s stock option plan, 

Mr. Martone’s stock options expired ninety (90) days after his resignation as Vice‐President of the Company. 

Incentive Plan Awards – Value Vested or Earned During the Year 

The following table sets forth particulars of the value of option‐based awards which vested during the year ended 
December 31, 2012: 

Name 

Option‐based awards – 
Value vested during the year

($) 

Share‐based awards – Value 
vested during the year 

($) 

Non‐equity incentive plan 
compensation – Value 
earned during the year 

($) 

Byron Coulthard 

President and CEO 
N/A  N/A  N/A 

Troy Nikolai 
Acting CFO 

N/A  N/A  N/A 

John Carter 
VP Operations and former 
President  

Nil  N/A  N/A 

Gerry Lefevre 
Former VP Corporate 
Development and former 
interim CEO 

N/A  N/A  N/A 

Eric Plexman 
Former CEO 

N/A  N/A  N/A 
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Stephen Holmes 

Former CFO 
Nil  N/A  N/A 

Enzo Martone 
Former Vice President 

Nil  N/A  N/A 

Narrative Discussion 

For a  summary of  the material provisions of  the Stock Option Plan, pursuant  to which all  current option‐based 
awards have been granted to NEOs, please see below under the heading “Terms of Stock Option Plan”. There was 
no  re‐pricing  of  stock  options  under  the  Stock Option  Plan  or  otherwise  during  the  Company’s most  recently 
completed financial period ended December 31, 2012. 

PENSION PLAN BENEFITS 

The Company does not have any pension plans  that provide  for payments or benefits  to  the Named Executive 
Officers at, following, or in connection with retirement, including a defined benefits plan or a defined contribution 
plan.  The Company does not have a deferred compensation plan with respect to any NEO.  

TERMINATION AND CHANGE OF CONTROL BENEFITS 

The  Company  has  no  contract,  agreement,  plan  or  arrangement  that  provides  for  payments  to  an  NEO,  at, 
following  or  in  connection with  any  termination  (whether  voluntary,  involuntary  or  constructive),  resignation, 
retirement, a change of control of the Company or a change in the NEO’s responsibilities. 

DIRECTOR COMPENSATION 

Director Compensation Table 

The  following  table  sets  forth  the  details  of  compensation  provided  to  the  directors,  other  than  the  Named 
Executive Officers, during the Company’s most recently completed financial year:  

Name 

Fees  
Earned 
($) 

Share‐
based 
Awards 
($) 

Option‐
based 
Awards 
($) 

Non‐Equity 
Incentive Plan 
Compensation

($) 

Pension 
Value 
($) 

All Other 
Compensation 

($) 
Total 
($) 

Brian Larson(1)  N/A  N/A  N/A  N/A  N/A  N/A  N/A 

Luard Manning
(2) 

Nil  Nil  Nil
 

Nil  Nil  Nil  Nil 

Gordon Reid(4)  Nil  Nil  Nil  Nil  Nil  Nil  Nil 
(1)  Brian Larson has been a director of the Company since January 3, 2013. 
(2)  Luard Manning was a director of the Company from March 12, 2012 to September 21, 2012. 
(3)  Gordon Reid was a director of the Company from March 12, 2012 to September 21, 2012. 

Narrative Discussion  

No director of the Company who  is not an NEO has received, during the most recently completed financial year, 
compensation pursuant to: 

(a)  any standard arrangement for the compensation of directors for their services in their capacity as 
directors,  including  any  additional  amounts  payable  for  committee  participation  or  special 
assignments; 
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(b)  any  other  arrangement,  in  addition  to,  or  in  lieu  of,  any  standard  arrangement,  for  the 
compensation of directors in their capacity as directors; or 

(c)  any arrangement for the compensation of directors for services as consultants or expert. 

Incentive Plan Compensation For Directors 

Outstanding Share‐Based Awards and Option‐Based Awards 

The following table sets forth all option‐based granted to the Company’s directors, other than the NEOs, that were 
outstanding as of December 31, 2012, including awards granted before the period ended December 31, 2012.  The 
Company has not granted any share‐based awards. 

  Option‐based Awards 

 
 

Name 

Number of common 
shares underlying 
unexercised options 

(#) 

 
Option exercise 

price  
($) 

 
 

Option Expiration Date 

Value of unexercised 
in the‐money 

options  
($) 

Brian Larson  N/A  N/A  N/A  N/A 

Incentive Plan Awards – Value Vested or Earned During the Year 

The following table sets forth particulars of the value of option‐based awards which vested during the year ended 
December 31, 2012: 

Name 

Option‐based awards – 
Value vested during the year

($) 

Share‐based awards – Value 
vested during the year 

($) 

Non‐equity incentive plan 
compensation – Value 
earned during the year 

($) 

Brian Larson  N/A  N/A  N/A 

Narrative Discussion 

For a  summary of  the material provisions of  the Stock Option Plan, pursuant  to which all  current option‐based 
awards have been granted to Directors, please see below under the heading “Particulars of Matters to be Acted 
Upon – Approval of Stock Option Plan”. There was no re‐pricing of stock options under the Stock Option Plan or 
otherwise during the Company’s most recently completed financial period ended December 31, 2012. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The  following table sets  forth details of all  the Company’s equity compensation plans as of December 31, 2012.  
The Company’s equity compensation plan consists of the Stock Option Plan. 

Plan Category 

Number of securities 
to be issued upon 

exercise of 
outstanding options, 
warrants and rights(1) 

Weighted‐average 
exercise price of 

outstanding options, 
warrants and rights 

Number of securities 
remaining available for 
future issuance under 

equity compensation plans 
(excluding securities 

reflected in column (a)) 

Equity compensation plans approved 
by security holders  4,725,000  $0.15  4,826,920 
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Equity compensation plans not approved 
by security holders  N/A  N/A  N/A 

Total  4,725,000  $0.15  4,826,920 
(1)     The Company does not have any warrants or rights outstanding under any equity compensation plans. 

In accordance with Policy 4.4 of the Exchange, the directors of the Company have adopted the Stock Option Plan in 
the  form  attached  as  Schedule  “A”  to  this  Information  Circular,  subject  to  shareholder  ratification  and  annual 
Exchange approval.  See “Particulars Of Matters to be Acted Upon – Approval of Stock Option Plan”, below. 

APPOINTMENT OF AUDITOR 

It  is proposed that A Chan and Company, Chartered Accountants (“AChan”), of Suite 1850 – 1066 West Hastings 
Street, Vancouver, BC V6E 3X2, replace PricewaterhouseCoopers LLP, Chartered Accountants (“Pricewaterhouse”) 
as auditor of the Company for the ensuring year. 

Management  terminated  the  engagement  of  Pricewaterhouse,  the  previous  auditor  of  the  Company,  effective 
April 10, 2013.   Pursuant to Section 204(4) of the Business Corporations Act (British Columbia), the directors are 
entitled to fill any causal vacancy in the office of auditor.  Effective April 10, 2013, the directors appointed AChan 
to  the  position  of  auditor  for  the  Company  until  the Meeting.    Shareholders  will  be  asked  to  approve  the 
appointment of AChan, as the auditor of the Company, to hold office until the next annual general meeting of the 
shareholders at remuneration to be fixed by the Board.  Included with this Information Circular as Schedule “A” is a 
Reporting  Package which  consists  of  (a)  the Notice  of  Change  of  Auditor  and  (b)  letters  addressed  to  certain 
securities regulators from AChan and Pricewaterhouse. 

At  the Meeting,  shareholders will  be  asked  to  vote  for  the  appointment  of  A  Chan  and  Company,  Chartered 
Accountants,  to serve as auditor of  the Company  for the Company’s  fiscal year ending December 31, 2013, at a 
remuneration to be fixed by the Company’s Board.   

Management  recommends  shareholders  vote  for  the  appointment  of  A  Chan  and  Company,  Chartered 
Accountants,  as  the  Company’s  auditors  for  the  Company’s  fiscal  year  ending  December  31,  2013  at  a 
remuneration to be fixed by the Board. 

AUDIT COMMITTEE DISCLOSURE 

National Instrument 52‐110 of the Canadian Securities Administrators requires the Company, as a venture issuer, 
to  disclose  annually  in  its  Information  Circular  certain  information  concerning  the  constitution  of  its  Audit 
Committee and its relationship with its independent auditor. 

The Audit Committee Charter 

The text of the Audit Committee Charter is attached as Schedule “B”. 

Composition of the Audit Committee 

The  Company’s Audit  Committee  is  currently  comprised of  three directors  consisting  of Byron  Coulthard,  Troy 
Nikolai and Brian Larson.   As defined  in National  Instrument 52‐110, Byron Coulthard,  the Company’s President 
and CEO and Troy Nikolai, the Company’s Acting CFO, are not “independent”.   Brian Larson  is  independent.   The 
Company  is exempt  from  the Audit Committee  composition  requirements  in NI 52‐110 which  require  all Audit 
Committee members to be independent.  All of the Audit Committee members are “financially literate”, as defined 
in National Instrument 52‐110, as all have the  industry experience necessary to understand and analyze financial 
statements  of  the  Company,  as  well  as  the  understanding  of  internal  controls  and  procedures  necessary  for 
financial reporting. 
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The Audit Committee is responsible for review of both interim and annual financial statements for the Company.  
For the purposes of performing their duties, the members of the Audit Committee have the right at all times, to 
inspect all the books and financial records of the Company and any subsidiaries and to discuss with management 
and the external auditors of the Company any accounts, records and matters relating to the financial statements of 
the Company.  The audit committee members meet periodically with management and annually with the external 
auditors. 

Relevant Education and Experience 

Byron Coulthard 

Byron Coulthard is an independent financial advisor and a consultant to various public and private companies. Mr. 
Coulthard has over 25 years of experience in the financial markets and has experience in understanding accounting 
principles  for  reporting  companies  and  analyzing  or  evaluating  financial  statements  similar  to  those  of  the 
Company. 

Troy Nikolai 

Mr. Nikolai has been an accountant and consultant of HLB Cinnamon Jang & Willoughby, Chartered Accountants 
since  July 1998. He has  served as  chief  financial officer of  several publicly  listed  companies,  including Western 
Potash  Corp.,  a  development  stage  potash  company  listed  on  the  Toronto  Stock  Exchange,  since  July  2007; 
Equitorial Exploration Corp., a  junior mining company  listed on the Exchange, since May 23, 2013; and Lakeland 
Resources Inc. from August 12, 2010 to September 15, 2011. 

Brian Larson 

Mr. Larson  is a self‐employed mortgage broker specialist with over 45 years of experience as a mortgage broker 
and  lender.   He has a good working understanding of financial reporting and financial statements and has taken 
several continuing professional development courses relating to finance and financial statements. 

Audit Committee Oversight 

Since the commencement of the Company’s most recently completed financial year, the Board has not failed to 
adopt a recommendation of the Audit Committee to nominate or compensate an external auditor. 

Reliance on Certain Exemptions 

Since the commencement of the Company’s most recently completed financial year, the Company has not relied 
on  the exemptions contained  in sections 2.4 or 8 of National  Instrument 52‐110.   Section 2.4  (De Minimis Non‐
audit Services) provides an exemption from the requirement that the Audit Committee must pre‐approve all non‐
audit services to be provided by the auditor, where the total amount of fees related to the non‐audit services are 
not expected to exceed 5% of the total fees payable to the auditor in the fiscal year in which the non‐audit services 
were provided.    Section 8  (Exemptions) permits  a  company  to  apply  to  a  securities  regulatory  authority  for an 
exemption from the requirements of National Instrument 52‐110 in whole or in part. 

Pre‐Approval Policies and Procedures 

The Audit Committee has adopted specific policies and procedures for the engagement of non‐audit services as set 
out in the Audit Committee Charter.   
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External Auditor Service Fees 

In  the  following  table,  “audit  fees”  are  fees  billed  by  the  Company’s  external  auditor  for  services  provided  in 
auditing  the  Company’s  annual  financial  statements  for  the  subject  year.    “Audit‐related  fees”  are  fees  not 
included in audit fees that are billed by the auditor for assurance and related services that are reasonably related 
to the performance of the audit review of the Company’s financial statements.   “Tax fees” are fees billed by the 
auditor for professional services rendered for tax compliance, tax advice and tax planning.  “All other fees” are fees 
billed by the auditor for products and services not included in the foregoing categories. 

The aggregate fees billed by the Company’s external auditor in the last two fiscal years, by category, are as follows: 
 

Financial 
Year Ended December 31  Audit Fees 

Audit Related 
Fees  Tax Fees  All Other Fees 

2012  $40,000  Nil  $2,000  Nil 

2011  $83,200  $12,900  $14,400  $7,020 

Exemption 

The Company  is relying on the exemption provided by section 6.1 of National  Instrument 52‐110 which provides 
that the Company, as a venture issuer, is not required to comply with Part 3 (Composition of the Audit Committee) 
and Part 5 (Reporting Obligations) of National Instrument 52‐110. 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No  current or  former director,  executive officer or  employee, proposed nominee  for  election  to  the Board, or 
associate  of  such  persons  is,  or  has been,  indebted  to  the  Company  since  the  beginning  of  the most  recently 
completed  financial  year  of  the  Company  and  no  indebtedness  remains  outstanding  as  at  the  date  of  this 
Information Circular. 

None of  the directors or executive officers of  the Company  is or,  at  any  time  since  the beginning of  the most 
recently completed financial year, has been indebted to the Company.  None of the directors’ or executive officers’ 
indebtedness to another entity is, or at any time since the beginning of the most recently completed financial year, 
has  been  the  subject  of  a  guarantee,  support  agreement,  letter  of  credit  or  other  similar  arrangement  or 
understanding provided by the Company. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Except as otherwise disclosed herein, no: (a) director, proposed director or executive officer of the Company; (b) 
person  or  company who  beneficially  owns,  directly  or  indirectly,  common  shares  or who  exercises  control  or 
direction of common shares, or a combination of both carrying more than ten percent of the voting rights attached 
to the common shares outstanding (an “Insider”); (c) director or executive officer of an Insider; or (d) associate or 
affiliate of any of the directors, executive officers or  Insiders, has had any material  interest, direct or  indirect,  in 
any  transaction  since  the  commencement  of  the  Company’s most  recently  completed  financial  year  or  in  any 
proposed  transaction  which  has materially  affected  or  would materially  affect  the  Company,  except  with  an 
interest arising  from  the ownership of  common  shares where  such person or  company will  receive no extra or 
special benefit or advantage not shared on a pro rata basis by all holders of the same class of common shares. 

MANAGEMENT CONTRACTS 

There were no management  functions of  the Company which were,  to any  substantial degree, performed by a 
person other than the directors or executive officers of the Company.   
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CORPORATE GOVERNANCE 

Pursuant to National Instrument 58‐101 Disclosure of Corporate Governance Practices, the Company is required to 
disclose its corporate governance practices as follows: 

Board of Directors 

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

The Board currently consists of five directors, Byron Coulthard, John Carter, Gerry Lefevre, Troy Nikolai and Brian 
Larson.  Brian Larson and Gerry Lefebre are “independent” in that they are independent and free from any interest 
and any business or other relationship which could or could reasonably be perceived to, materially interfere with 
the director’s  ability  to  act with  the best  interests of  the Company, other  than  the  interests  and  relationships 
arising  from  shareholders.   Byron Coulthard  is  the President and CEO, Troy Nikolai  is  the Acting CFO and  John 
Carter is the VP of Operations.  They are therefore not independent.  

Directorships 

Certain directors of the Company are currently also directors of other reporting issuers, as described in the table 
below: 
 

Name of Director of the Company   Names of Other Reporting Issuers 

Byron K. Coulthard  BRS Resources Ltd.(1) 

White Bear Resources Inc.(1) 

Troy Nikolai  Western Potash Corp.(2) 
Equitorial Exploration Corp.

(1) 

John Carter  Argentium Resources Inc.(3)  

Golden Bridge Mining Corporation (1) 

Mag Copper Limited (3)   

Gerry Lefevre  Montello Resources Ltd.(1) 

Brian Larson  None 
(1)  TSX Venture Exchange 
(2)  Toronto Stock Exchange 
(3)  Canadian National Stock Exchange 

Orientation and Continuing Education 

The Board briefs  all new directors with  respect  to  the policies of  the Board  and other  relevant  corporate  and 
business information.  The Board does not provide any continuing education. 

Ethical Business Conduct 

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. 
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Nomination of Directors 

The Board is responsible for identifying individuals qualified to become new Board members and recommending to 
the Board new director nominees for the next annual meeting of shareholders. 

New nominees must have a track record in general business management, special expertise in an area of strategic 
interest  to  the Company,  the ability  to devote  the  required  time, show support  for  the Company’s mission and 
strategic objectives, and a willingness to serve. 

Compensation 

The Board conducts reviews with regard to the compensation of the directors and Chief Executive Officer once a 
year.    To  make  its  recommendations  on  such  compensation,  the  Board  takes  into  account  the  types  of 
compensation and the amounts paid to directors and officers of comparable publicly traded Canadian companies. 

Other Board Committees 

The Board has no other committees other than the Audit Committee. 

Assessments 

The Board regularly monitors the adequacy of information given to directors, communications between the board 
and management and the strategic direction and processes of the Board and its committees. 

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 

Except as disclosed elsewhere  in  this  Information Circular, no director or executive officer of  the Company who 
was  a  director  or  executive  officer  since  the  beginning  of  the  Company’s  last  financial  year,  each  proposed 
nominee for election as a director of the Company, or any associate or affiliates of any such directors, officers or 
nominees, has any material interest, direct or indirect, by way of beneficial ownership of common shares or other 
securities in the Company or otherwise, in any matter to be acted upon at the Meeting other than the election of 
directors and the grant of options which may be granted to such persons upon the approval of the Stock Option 
Plan as discussed below. 

PARTICULARS OF MATTERS TO BE ACTED UPON 

Approval of Stock Option Plan 

The  Stock Option  Plan  is  a  “rolling”  stock option  plan, whereby  the maximum  number  of  Shares  that may  be 
reserved for issuance pursuant to the exercise of options is 10% of the issued Shares of the Company. 

A maximum  of  10%  of  the  issued  Shares  of  the  Company,  from  time  to  time, may  be  reserved  for  issuance 
pursuant to the exercise of options granted under the Stock Option Plan.  The Exchange requires listed companies 
that have “rolling” stock option plans in place to receive shareholder approval for such plans on a yearly basis at 
the  company’s  annual  shareholders meeting.  Accordingly,  shareholders  of  the  Company will  be  asked  at  the 
Meeting to ratify and approve the Stock Option Plan.  The Stock Option Plan complies with the current policies of 
Exchange for Tier 2 issuers.   

The purpose of the Stock Option Plan is to advance the interests of the Company and its stockholders by attracting, 
retaining  and  motivating  selected  directors,  officers,  employees,  consultants  and  management  company 
employees of the Company of high caliber and potential and to encourage and enable such persons to acquire an 
ownership interest in the Company. 
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The following information is intended as a brief description of the Stock Option Plan and is qualified in its entirety 
by the full text of the Stock Option Plan which is attached as Schedule “C” to this Information Circular:  

1.   The exercise price of any options granted under the Stock Option Plan shall be determined by the Board, 
but may not be  less than the market price of the Company’s shares on the Exchange on the date of the 
grant (less any discount permissible under Exchange rules). 

2.   Upon  expiry  of  an  option,  or  in  the  event  an  option  is  otherwise  terminated  for  any  reason, without 
having been exercised  in full, the number of shares  in respect of the expired or terminated option shall 
again be available for the purpose of the Stock Option Plan.  

3.   All options granted under the Stock Option Plan may not have an expiry date exceeding ten years from 
the date on which the option is granted. 

4.  Options granted to any one individual in any 12 month period cannot exceed more than 5% of the issued 
shares of the Company, while the Company is a Tier 2 issuer. 

5.   Options granted to any one consultant in any 12 month period cannot exceed more than 2% of the issued 
shares of the Company. 

6.   Options  granted  to  all  persons,  in  aggregate,  conducting  investor  relations  activities  in  any  12 month 
period cannot exceed more than 2% of the issued shares of the Company.   

7.  The Stock Option Plan provides that options  issued to optionees performing  investor relations activities 
will vest  in  stages over 12 months with no more  than one‐quarter of  the options vesting  in any  three 
month period. 

8.   If the option holder ceases to be a director, officer, employee or other service provider of the Company 
(other then by reason of death, disability and termination of services for cause), as the case may be, then 
the option granted must expire on the earlier of the expiry date and the date that is 90 days following the 
date that the option holder ceases to be a director, officer, employee or service provider of the Company. 

9.   Options held by an option holder who is engaged in investor relations activities must expire on the earlier 
of  the  expiry  date  of  the  option  and  the  date  that  is  30  days  after  the  option  holder  ceases  to  be 
employed by the Company to provide investor relations activities, while the Company is a Tier 2 issuer.  

10.   Stock  options  granted  to  directors,  senior  officers,  employees  or  consultants will  vest when  granted 
unless  determined  by  the  Board  on  a  case  by  case  basis,  other  than  options  granted  to  consultants 
performing investor relations activities, which will vest in stages over 12 months with no more than one 
quarter of the options vesting in any three month period. 

11.   The  Stock Option  Plan will  be  administered  by  the  Board, which will  have  the  full  authority  and  sole 
discretion to grant options under the Stock Option Plan to any eligible party, including themselves. 

12.   The options shall not be assignable or transferable by an optionee. 

13.   The Board may from time to time, subject to regulatory approval, amend or revise the terms of the Plan.   

The Stock Option Plan provides that other terms and conditions may be attached to a particular stock option at the 
discretion of the Board.  
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The Stock Option Plan is subject to receipt of annual Exchange acceptance to its filing. Shareholders will be asked 
at the Meeting to consider, and if thought fit, to approve an ordinary resolution ratifying and approving the Stock 
Option Plan. 

As of the date hereof, there is an aggregate of 4,725,000 stock options outstanding, which is equal to 4.5% of the 
issued share capital of the Company. 

“BE IT RESOLVED, AS AN ORDINARY RESOLUTION THAT: 

1.  The  Company’s  Stock Option  Plan  (the  “Plan”)  as  set  forth  in  the  Information  Circular  dated 
August 27, 2013, including the reservation for issuance under the Plan at any time of a maximum 
of 10% of the issued shares of the Company, be and is hereby approved, confirmed and ratified, 
subject to the acceptance of the Plan by the TSX Venture Exchange (the “Exchange”);  

2.  The Company be authorized to abandon or terminate all or any part of the Plan  if the board of 
directors of the Company deems  it appropriate and  in the best  interests of the Company to do 
so; 

3.  The Company be and  is hereby authorized  to grant options pursuant and subject  to  the  terms 
and conditions of the Plan; 

4.  The Company be and is hereby, at the discretion of the board of directors, to amend the exercise 
price of previously granted option agreements, without further approval by the shareholders, all 
in accordance with the policies of the Exchange; and 

5.  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  opinion may  be 
necessary or desirable  to give effect  to  the  foregoing resolutions,  including, without  limitation, 
making  any  changes  to  the  Plan  required  by  the  Exchange  or  applicable  securities  regulatory 
authorities and to complete all transactions in connection with the implementation of the Plan.” 

It is the intention of the persons named in the enclosed form of proxy, if not expressly directed otherwise in such 
form of proxy, to vote such proxies FOR the ordinary resolution to approve the Plan. An ordinary resolution  is a 
resolution passed by the shareholders of the Company at a general meeting by a simple majority of the votes cast 
in person or by proxy. 

Management of the Company recommends that shareholders vote  in  favour of the above ordinary resolution 
ratifying the Stock Option Plan. 

Approval of Share Consolidation 

The Board has determined that it would be in the best interests of the Company for the Company to consolidate all 
of its issued and outstanding Shares (the “Consolidation”).  At the Meeting, Shareholders will be asked to consider, 
and  if  thought advisable,  to pass  five separate special resolutions  (collectively,  the “Consolidation Resolutions”) 
(the  full  texts  of  which  are  set  out  below)  amending  the  Company’s  share  structure  by  consolidating  the 
Company’s issued and outstanding Shares: (a) on the basis of one (1) post‐consolidated Share for each two (2) pre‐
consolidated Shares  issued and outstanding; (b) on the basis of one (1) post‐consolidated Share for each four (4) 
pre‐consolidated Shares issued and outstanding; (c) on the basis of one (1) post‐consolidated Share for each six (6) 
pre‐consolidated Shares issued and outstanding; (d) on the basis of one (1) post‐consolidated Share for each eight 
(8) pre‐consolidated Shares  issued and outstanding; and  (e) on  the basis of one  (1) post‐consolidated Share  for 
each  ten  (10) pre‐consolidated Shares  issued and outstanding.   The Board will  then have  the  sole discretion  to 
proceed  with  any  one  of  the  five  proposed  consolidation  ratios,  subject  to  the  receipt  of  the  approval  of 



‐ 21 ‐ 

 

Shareholders  and  the  acceptance of  the Exchange.    The name of  the Company  is not  expected be  changed  in 
conjunction with the Consolidation.    

Reasons for the Consolidation 

The Board believes that the Consolidation is necessary due to market conditions that have made it challenging to 
raise capital under the current share structure of the Company. 

Effects of the Consolidation 

The Consolidation will result in Shareholders holding a smaller number of Shares.  The resulting number of Shares 
held after the Consolidation will be determined based on the consolidation ratio decided upon by the Board, in its 
sole  discretion.    In  the  event  the  resolution  with  respect  to  the  Consolidation  is  approved,  the  maximum 
consolidation ratio permitted will be one (1) post‐consolidation Share for every ten (10) pre‐consolidation Shares, 
but,  subject  to  the approval of Shareholders at  the Meeting,  the Board may also determine  to  consolidate  the 
Shares on a ratio of one (1) for two (2), one (1) for four (4), one (1) for six (6) or one (1) for eight (8).  However, the 
Consolidation will not affect any Shareholder’s percentage ownership  interest or voting  rights  in  the Company, 
except to the extent that the Consolidation would otherwise result in any Shareholder owning a fractional Share. 
Any fractional Shares resulting from the Consolidation will be rounded up to the next whole Share if such fractional 
Share is equal to or greater than one‐half of a Share and rounded down to the next whole Share if such fractional 
Share is less than one‐half of a Share. 

As  at August  20,  2013,  the  total  number  of  issued  and  outstanding  Shares  of  the  Company was  103,955,866.  
Accordingly, in the event that the Board determines to proceed with the Consolidation on a ratio of: 

(a) one (1) for two (2), the total number of Shares issued and outstanding after the Consolidation is expected 
to be 51,977,933;  

(b) one (1) for four (4), the total number of Shares issued and outstanding after the Consolidation is expected 
to be 25,988,967; 

(c) one (1) for six (6), the total number of Shares issued and outstanding after the Consolidation is expected 
to be 17,325,978; 

(d) one  (1)  for  eight  (8),  the  total  number  of  Shares  issued  and  outstanding  after  the  Consolidation  is 
expected to be 12,994,483; and 

(e) one (1) for ten (10), the total number of Shares issued and outstanding after the Consolidation is expected 
to be 10,395,587. 

In  general,  the  Consolidation  will  not  be  considered  to  result  in  a  disposition  of  Shares  by  Shareholders  for 
Canadian federal income tax purposes. The aggregate adjusted cost base to a Shareholder for such purposes of all 
Shares  held  by  the  Shareholder will  not  change  as  a  result  of  the  Consolidation;  however,  the  Shareholder’s 
adjusted cost base per Share will increase proportionately. 

Each option, warrant, or other security of  the Company convertible  into pre‐consolidation Shares  that have not 
been exercised or  cancelled prior  to  the  implementation of  the Consolidation will be adjusted pursuant  to  the 
terms thereof on the basis of the same ratio as may be decided upon by the Board for the Consolidation (i.e. the 
number of Shares issuable will decrease while the exercise price will increase). 
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Effect on Non‐Registered Holders 

Non‐Registered Holders holding  their  Shares  through  an  Intermediary  should note  that  such  Intermediary may 
have different procedures for processing the Consolidation than those that will be put in place by the Company for 
registered Shareholders. If you hold your Shares with such Intermediary and if you have questions in this regard, 
you are encouraged to contact your Intermediary. 

Exchange of Share Certificates 

If  the  Consolidation  is  approved  by  Shareholders,  accepted  by  the  Exchange,  and  implemented  by  the  Board, 
Shareholders will be required to exchange their share certificates representing pre‐consolidation Shares for new 
share certificates representing post‐consolidation Shares. 

Following a determination by the Board to implement the Consolidation, it is expected that the Transfer Agent will 
send  a  letter  of  transmittal  to  each  Shareholder  as  soon  as  practicable  after  the  implementation  of  the 
Consolidation. The  letter of  transmittal will contain  instructions on how Shareholders can  surrender  their  share 
certificates representing pre‐consolidation Shares to the Transfer Agent. The Transfer Agent will forward to each 
Shareholder who has sent in their share certificates representing pre‐consolidation Shares, along with such other 
documents  as  the  Transfer  Agent  may  require,  a  new  share  certificate  representing  the  number  of  post‐
consolidation  Shares  to which  such  Shareholder  is  entitled.  No  share  certificates  for  fractional  Shares will  be 
issued. 

Shareholders  should not destroy any  share  certificate and  should not  submit any  share  certificate  for a new 
share certificate until requested to do so. 

Procedures for Implementing the Consolidation 

If the Shareholders approve the Consolidation Resolutions set forth below, the Board will have the authority, in its 
sole discretion, to determine whether or not to  implement the Consolidation. If the Board decides to  implement 
the Consolidation, the Company will promptly make the required filings with the Exchange. The Consolidation will 
be  effective  on  the  date  on  which  the  Board  determines  to  carry  out  the  Consolidation  after  receiving  the 
acceptance  of  the  Exchange.  Following  receipt  of  the  Exchange’s  final  acceptance  of  the  Consolidation,  the 
Company will cause letters of transmittal, as described above, to be mailed to the Shareholders. 

Certain Risks associated with the Share Consolidation 

The effect of the Consolidation upon the market price of the Shares cannot be predicted with any certainty, and 
the history  of  similar  share  consolidations  for  corporations  similar  to  the  Company  is  varied.  There  can  be  no 
assurance that the total market capitalization of the Shares immediately following the Consolidation will be equal 
to or greater than the total market capitalization immediately before the Consolidation. In addition, there can be 
no assurance that the per‐share market price of the Shares following the Consolidation will remain higher than the 
per‐share market price  immediately before the Consolidation or equal or exceed the direct arithmetical result of 
the Consolidation. In addition, a decline  in the market price of the Shares after the Consolidation may result  in a 
greater percentage decline than would occur in the absence of the Consolidation. Furthermore, the Consolidation 
may  lead to an  increase  in the number of Shareholders who will hold “odd  lots”; that  is, a number of shares not 
evenly divisible  into board  lots  (a board  lot  is  either  100,  500 or  1,000  shares, depending on  the price of  the 
shares). As a general rule, the cost to Shareholders transferring an odd lot of Shares is somewhat higher than the 
cost of transferring a “board lot”. Nonetheless, despite the risks and the potential increased cost to Shareholders 
in transferring odd lots of post‐Consolidation Shares, the Board believes the Consolidation is in the best interests 
of the Company. 
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Shareholder Approval 

Under  the Business Corporations Act  (British Columbia)  (the “BCBCA”) and  the Articles of  the Company, a share 
consolidation  requires approval by a  special  resolution and, as  such,  the affirmative votes of not  less  than  two 
thirds  of  the  votes  cast  at  the Meeting,  in  person  or  by  proxy,  are  required  in  order  for  the  Consolidation 
Resolutions to be considered approved by the Shareholders. Under the BCBCA, Shareholders do not have dissent 
and appraisal rights with respect to the proposed Consolidation. 

Accordingly,  Shareholders will  be  asked  to  vote  on  each  of  the  following  Consolidation  Resolutions,  as  special 
resolution, at the Meeting, or any adjournment or postponement thereof: 

Consolidation Resolution # 1 – Consolidation on a One (1) for Two (2) Basis 

“BE  IT RESOLVED, as a  special  resolution,  that,  subject  to  the acceptance of  the TSX Venture 
Exchange: 

1.  The Company’s authorized  share  structure and  its Notice of Articles,  if applicable, be 
altered by consolidating all of the Company’s issued and outstanding common shares at 
a consolidation ratio of one (1) post‐consolidation common share for every two (2) pre‐
consolidation common shares (the “Consolidation”); 

2.   Any  fractional shares  resulting  from  the Consolidation be:  (a)  rounded up  to  the next 
whole share if such fractional share is equal to or greater than one‐half of a share; and 
(b) rounded down to the next whole share if such fractional share is less than one‐half 
of a share; 

3.   The  board  of  directors  of  the  Company  be  and  is  hereby  authorized,  in  its  sole 
discretion, to determine whether or not, and when, to implement the Consolidation; 

4.  Subject  to  paragraph  5  below,  the  solicitors  for  the  Company  are  authorized  and 
directed  to prepare and electronically  file,  if  required, a Notice of Alteration with  the 
Registrar of Companies; 

5.  The Notice of Alteration, if required, shall not be filed with the Registrar of Companies 
unless and until this resolution has been deposited at the Company’s records office; and 

6.  Any one director or officer of  the Company be  and  is hereby  authorized  for  and on 
behalf of the Company to execute and deliver all such documents and instruments and 
take  all  such  other  actions  as  such  director  or  officer may  determine  necessary  or 
desirable  to  implement  this  resolution  and  the  matters  authorized  hereby,  such 
determination  to  be  conclusively  evidenced  by  the  execution  and  delivery  of  such 
documents and instruments or the taking of such actions.” 

Consolidation Resolution # 2 – Consolidation on a One (1) for Four (4) Basis 

“BE  IT RESOLVED, as a  special  resolution,  that,  subject  to  the acceptance of  the TSX Venture 
Exchange: 

1.  The Company’s authorized  share  structure and  its Notice of Articles,  if applicable, be 
altered by consolidating all of the Company’s issued and outstanding common shares at 
a consolidation ratio of one (1) post‐consolidation common share for every four (4) pre‐
consolidation common shares (the “Consolidation”); 
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2.   Any  fractional shares  resulting  from  the Consolidation be:  (a)  rounded up  to  the next 
whole share if such fractional share is equal to or greater than one‐half of a share; and 
(b) rounded down to the next whole share if such fractional share is less than one‐half 
of a share; 

3.   The  board  of  directors  of  the  Company  be  and  is  hereby  authorized,  in  its  sole 
discretion, to determine whether or not, and when, to implement the Consolidation; 

4.  Subject  to  paragraph  5  below,  the  solicitors  for  the  Company  are  authorized  and 
directed  to prepare and electronically  file,  if  required, a Notice of Alteration with  the 
Registrar of Companies; 

5.  The Notice of Alteration, if required, shall not be filed with the Registrar of Companies 
unless and until this resolution has been deposited at the Company’s records office; and 

6.  Any one director or officer of  the Company be  and  is hereby  authorized  for  and on 
behalf of the Company to execute and deliver all such documents and instruments and 
take  all  such  other  actions  as  such  director  or  officer may  determine  necessary  or 
desirable  to  implement  this  resolution  and  the  matters  authorized  hereby,  such 
determination  to  be  conclusively  evidenced  by  the  execution  and  delivery  of  such 
documents and instruments or the taking of such actions.” 

Consolidation Resolution # 3 – Consolidation on a One (1) for Six (6) Basis 

“BE  IT RESOLVED, as a  special  resolution,  that,  subject  to  the acceptance of  the TSX Venture 
Exchange: 

1.  The Company’s authorized  share  structure and  its Notice of Articles,  if applicable, be 
altered by consolidating all of the Company’s issued and outstanding common shares at 
a consolidation ratio of one (1) post‐consolidation common share for every six (6) pre‐
consolidation common shares (the “Consolidation”); 

2.   Any  fractional shares  resulting  from  the Consolidation be:  (a)  rounded up  to  the next 
whole share if such fractional share is equal to or greater than one‐half of a share; and 
(b) rounded down to the next whole share if such fractional share is less than one‐half 
of a share; 

3.   The  board  of  directors  of  the  Company  be  and  is  hereby  authorized,  in  its  sole 
discretion, to determine whether or not, and when, to implement the Consolidation; 

4.  Subject  to  paragraph  5  below,  the  solicitors  for  the  Company  are  authorized  and 
directed  to prepare and electronically  file,  if  required, a Notice of Alteration with  the 
Registrar of Companies; 

5.  The Notice of Alteration, if required, shall not be filed with the Registrar of Companies 
unless and until this resolution has been deposited at the Company’s records office; and 

6.  Any one director or officer of  the Company be  and  is hereby  authorized  for  and on 
behalf of the Company to execute and deliver all such documents and instruments and 
take  all  such  other  actions  as  such  director  or  officer may  determine  necessary  or 
desirable  to  implement  this  resolution  and  the  matters  authorized  hereby,  such 
determination  to  be  conclusively  evidenced  by  the  execution  and  delivery  of  such 
documents and instruments or the taking of such actions.” 
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Consolidation Resolution # 4 – Consolidation on a One (1) for Eight (8) Basis 

“BE  IT RESOLVED, as a  special  resolution,  that,  subject  to  the acceptance of  the TSX Venture 
Exchange: 

1.  The Company’s authorized  share  structure and  its Notice of Articles,  if applicable, be 
altered by consolidating all of the Company’s issued and outstanding common shares at 
a  consolidation  ratio of one  (1) post‐consolidation  common  share  for every eight  (8) 
pre‐consolidation common shares (the “Consolidation”); 

2.   Any  fractional shares  resulting  from  the Consolidation be:  (a)  rounded up  to  the next 
whole share if such fractional share is equal to or greater than one‐half of a share; and 
(b) rounded down to the next whole share if such fractional share is less than one‐half 
of a share; 

3.   The  board  of  directors  of  the  Company  be  and  is  hereby  authorized,  in  its  sole 
discretion, to determine whether or not, and when, to implement the Consolidation; 

4.  Subject  to  paragraph  5  below,  the  solicitors  for  the  Company  are  authorized  and 
directed  to prepare and electronically  file,  if  required, a Notice of Alteration with  the 
Registrar of Companies; 

5.  The Notice of Alteration, if required, shall not be filed with the Registrar of Companies 
unless and until this resolution has been deposited at the Company’s records office; and 

6.  any one director or officer of the Company be and is hereby authorized for and on behalf of the 
Company  to  execute  and deliver  all  such documents  and  instruments  and  take  all  such other 
actions  as  such  director  or  officer may  determine  necessary  or  desirable  to  implement  this 
resolution and the matters authorized hereby, such determination to be conclusively evidenced 
by the execution and delivery of such documents and instruments or the taking of such actions.” 

Consolidation Resolution # 5 – Consolidation on a One (1) for Ten (10) Basis 

“BE  IT RESOLVED, as a  special  resolution,  that,  subject  to  the acceptance of  the TSX Venture 
Exchange: 

1  the Company’s authorized  share  structure and  its Notice of Articles,  if applicable, be 
altered by consolidating all of the Company’s issued and outstanding common shares at 
a consolidation ratio of one (1) post‐consolidation common share for every ten (10) pre‐
consolidation common shares (the “Consolidation”); 

2.   any  fractional shares  resulting  from  the Consolidation be:  (a)  rounded up  to  the next 
whole share if such fractional share is equal to or greater than one‐half of a share; and 
(b) rounded down to the next whole share if such fractional share is less than one‐half 
of a share; 

3.   the  board  of  directors  of  the  Company  be  and  is  hereby  authorized,  in  its  sole 
discretion, to determine whether or not, and when, to implement the Consolidation; 

4.  subject  to  paragraph  5  below,  the  solicitors  for  the  Company  are  authorized  and 
directed  to prepare and electronically  file,  if  required, a Notice of Alteration with  the 
Registrar of Companies; 
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5.  the Notice of Alteration, if required, shall not be filed with the Registrar of Companies 
unless and until this resolution has been deposited at the Company’s records office; and 

6.  any  one  director  or  officer  of  the  Company  be  and  is hereby  authorized  for  and  on 
behalf of the Company to execute and deliver all such documents and instruments and 
take  all  such  other  actions  as  such  director  or  officer may  determine  necessary  or 
desirable  to  implement  this  resolution  and  the  matters  authorized  hereby,  such 
determination  to  be  conclusively  evidenced  by  the  execution  and  delivery  of  such 
documents and instruments or the taking of such actions.” 

Each of these special resolutions must be approved by at least two‐thirds of the votes cast by shareholders of the 
Company who,  being  entitled  to  do  so,  vote  in  person  or  by  proxy  at  the Meeting  in  respect  of  such  special 
resolutions.  

The  form  of  the  proposed  resolutions  set  forth  above  are  subject  to  such  amendments  as management may 
propose at the Meeting but which do not materially affect the substance of the proposed resolutions.  

Recommendation of the Board 

The Board has reviewed and considered all material facts relating to the Consolidation which it has considered to 
be relevant to Shareholders.  It  is the unanimous recommendation of the Board that Shareholders vote for the 
Consolidation Resolutions. 

ADDITIONAL INFORMATION 

Additional information relating to the Company is available on SEDAR at www.sedar.com. 

Shareholders may contact the Company at its office by mail at Suite 575 – 510 Burrard Street, Vancouver, BC  V6C 
3A8, to request copies of the Company’s financial statements and related Management’s Discussion and Analysis 
(the “MD&A”).  Financial information is provided in the Company’s audited financial statements and MD&A for the 
years ended December 31, 2012. 

OTHER MATTERS 

Other than the above, management of the Company knows of no other matters to come before the Meeting other 
than  those  referred  to  in  the  Notice  of  Meeting.    However,  if  any  other  matters  that  are  not  known  to 
management  should properly  come before  the Meeting,  the accompanying  form of proxy  confers discretionary 
authority upon the persons named therein to vote on such matters in accordance with their best judgment. 

APPROVAL OF THE BOARD OF DIRECTORS 

The contents of  this  Information Circular have been approved and  the delivery of  it  to each shareholder of  the 
Company entitled thereto and to the appropriate regulatory agencies has been authorized by the Board. 

Dated at Vancouver, British Columbia as of August 27, 2013. 

ON BEHALF OF THE BOARD 

TRUECLAIM EXPLORATION INC. 

“Byron Coulthard”       
Byron Coulthard 
President and Chief Executive Officer  
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TRUECLAIM EXPLORATION INC. 
 

 
TO:  British Columbia Securities Commission 

 Alberta Securities Commission 
 Ontario Securities Commission 

 
AND TO: A Chan and Company LLP 
 
AND TO:   PricewaterhouseCoopers LLP 

RE: Notice of Change of Auditor pursuant to Section 4.11 of National Instrument 51-102 
– Continuous Disclosure Obligations (“NI 51-102”) 

Pursuant to Section 4.11(7) of NI 51-102, Trueclaim Exploration Inc. (the “Issuer”) hereby gives notice 
of the change of its auditor from PricewaterhouseCoopers LLP, Chartered Accountants, to A Chan and 
Company LLP, Chartered Accountants.  In accordance with NI 51-102, the Issuer hereby states that: 

1. PricewaterhouseCoopers LLP has resigned at the request of the Issuer as the Issuer’s auditor 
effective April 10, 2013; 

2. the resignation of PricewaterhouseCoopers LLP and the appointment of A Chan and Company 
LLP as the Issuer’s auditor have been considered and approved by the Issuer’s Audit Committee 
and Board of Directors; 

3. there were no reservations in PricewaterhouseCoopers LLP’s reports for the two most recently 
completed fiscal years of the Issuer, nor for any subsequent period; and 

4. there have been no “reportable events” within the meaning assigned under subsection 4.11(1) of 
NI 51-102. 

DATED the 20th day of April, 2013. 

BY ORDER OF THE BOARD OF DIRECTORS 
OF TRUECLAIM EXPLORATION INC. 

 

“Byron Coulthard”     
Byron Coulthard 
Chief Executive Officer and President 



PricewaterhouseCoopers LLP
465 Richmond Street, Suite 300, London, Ontari0, Canada N6A 5P4
T: +1 519 640 8000, F: +1 519 640 8015, www.pwc.com/ca

“PwC” refers to PricewaterhouseCoopers LLP, an Ontario limited liability partnership.

May 8, 2013

To: British Columbia Securities Commission
Alberta Securities Commission
Ontario Securities Commission

We have read the statements made by Trueclaim Exploration Inc. in the attached copy of change of
auditor notice dated April 20, 2013, which we understand will be filed pursuant to Section 4.11 of National
Instrument 51-102.

We agree with the statements in the change of auditor notice dated April 20, 2013.

Yours very truly,

Chartered Accountants



 

 

 

 

 
 
SUITE 1850                                              

1066 WEST HASTINGS STREET                                        

VANCOUVER, BC V6E 3X2         

 

T: 604.683.3850                                                   

F: 604.688.8479             

                                                                                                     

       

April 20, 2013 

BY SEDAR 

British Columbia Securities Commission 

701 West Georgia Street 

Vancouver, B.C. V7Y 1L2 

Alberta Securities Commission 

Suite 600, 250 – 5th Street SW 

Calgary, AB  T2P 0R4 

Ontario Securities Commission 

20 Queen Street West, Suite 1903 

Toronto, ON  M5H 3S8 

 

Dear Sirs/Mesdames: 

Re:  Trueclaim Exploration Inc. (the “Issuer”) –  

 Notice Pursuant to NI 51-102 Continuous Disclosure Obligations (“NI 51-102”) 

In accordance with NI 51-102, we have read the Issuer’s Change of Auditor Notice dated 

April 20, 2013 and agree with the information contained therein, based upon our 

knowledge of the information at this date. 

Should you require clarification or further information, please do not hesitate to contact 

the writer. 

Yours truly, 

 

“A Chan & Company LLP” 

  

Chartered Accountants  

 

cc. Trueclaim Exploration Inc. 

 

 

 

 
 
 

A CHAN AND COMPANY LLP 
CHARTERED ACCOUNTANTS 
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Schedule “B” 

TRUECLAIM EXPLORATION INC.  
(formerly Stage Capital Inc.) (the “Corporation”) 

AUDIT COMMITTEE CHARTER 

(Adopted by the Board of Directors on January 10, 2008) 

A.  PURPOSE  

The overall purpose of the Audit Committee (the "Committee")  is to ensure that the Corporation's management 
has  designed  and  implemented  an  effective  system  of  internal  financial  controls,  to  review  and  report  on  the 
integrity of the consolidated financial statements and related financial disclosure of the Corporation and to review 
the Corporation's compliance with regulatory and statutory requirements as  they relate  to  financial statements, 
taxation matters and disclosure of financial information.  

B.   COMPOSITION, PROCEDURES AND ORGANIZATION  

1.   The Committee shall consist of at least three members of the Board of Directors (the "Board").  

2.   The Board,  at  its organizational meeting held  in  conjunction with  each  annual  general meeting of  the 
shareholders, shall appoint the members of the Committee for the ensuing year. The Board may at any 
time remove or replace any member of the Committee and may fill any vacancy in the Committee.  

3.   Unless  the Board shall have appointed a chair of  the Committee,  the members of  the Committee shall 
elect a chair and a secretary from among their number.  

4.   The quorum for meetings shall be a majority of the members of the Committee, present in person or by 
telephone or other  telecommunication device  that permits  all persons participating  in  the meeting  to 
speak and to hear each other.  

5.   The  Committee  shall  have  access  to  such  officers  and  employees  of  the  Corporation  and  to  the 
Corporation's external auditors, and to such information respecting the Corporation, as it considers to be 
necessary or advisable in order to perform its duties and responsibilities.  

6.   Meetings of the Committee shall be conducted as follows:  

(a)  the Committee shall meet at least four times annually at such times and at such locations as may 
be  requested  by  the  chair  of  the  Committee.  The  external  auditors  or  any member  of  the 
Committee may request a meeting of the Committee;  

(b)  the  external  auditors  shall  receive notice of  and have  the  right  to  attend  all meetings of  the 
Committee; and  

(c)  management representatives may be invited to attend all meetings except private sessions with 
the external auditors. 

7.  The  internal  auditors  and  the  external  auditors  shall  have  a  direct  line  of  communication  to  the 
Committee through its chair and may bypass management if deemed necessary. The Committee, through 
its chair, may contact directly any employee in the Corporation as it deems necessary, and any employee 
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may bring before the Committee any matter involving questionable, illegal or improper financial practices 
or transactions.  

C.  ROLES AND RESPONSIBILITIES  

1.  The overall duties and responsibilities of the Committee shall be as follows:  

(a)  to assist the Board in the discharge of its responsibilities relating to the Corporation's accounting 
principles, reporting practices and internal controls and its approval of the Corporation's annual 
and quarterly consolidated financial statements and related financial disclosure;  

(b)  to  establish  and maintain  a  direct  line  of  communication with  the  Corporation's  internal  and 
external auditors and assess their performance;  

(c)  to  ensure  that  the  management  of  the  Corporation  has  designed,  implemented  and  is 
maintaining an effective system of internal financial controls; and  

(d)  to report regularly to the Board on the fulfilment of its duties and responsibilities.  

2.  The duties and responsibilities of the Committee as they relate to the external auditors shall be as follows:  

(a)  to recommend to the Board a firm of external auditors to be engaged by the Corporation, and to 
verify the independence of such external auditors;  

(b)  to review and approve the fee, scope and timing of the audit and other related services rendered 
by the external auditors;  

(c)  review the audit plan of the external auditors prior to the commencement of the audit;  

(d)  to review with the external auditors, upon completion of their audit:  

(i)  contents of their report;  

(ii)  scope and quality of the audit work performed;  

(iii)  adequacy of the Corporation's financial and auditing personnel;  

(iv)  co‐operation received from the Corporation's personnel during the audit;  

(v)  internal resources used;  

(vi)  significant transactions outside of the normal business of the Corporation;  

(vii)  significant proposed adjustments and recommendations for improving internal 
accounting controls, accounting principles or management systems; and  

(viii)  the non‐audit services provided by the external auditors; 

(e)  to discuss with the external auditors the quality and not just the acceptability of the 
Corporation's accounting principles; and  

(f)  to  implement  structures  and  procedures  to  ensure  that  the  Committee  meets  the  external 
auditors on a regular basis in the absence of management. 
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3.  The duties and responsibilities of the Committee as they relate to the Corporation's internal auditors are 
to:  

(a)  periodically review the internal audit function with respect to the organization, staffing and 
effectiveness of the internal audit department;  

(b)  review and approve the internal audit plan; and  

(c)  review significant internal audit findings and recommendations, and management's response 
thereto.  

4.  The duties and responsibilities of the Committee as they relate to the internal control procedures of the 
Corporation are to:  

(a)  review the appropriateness and effectiveness of the Corporation's policies and business practices 
which  impact on  the  financial  integrity of  the Corporation,  including  those  relating  to  internal 
auditing,  insurance,  accounting,  information  services  and  systems  and  financial  controls, 
management reporting and risk management;  

(b)  review  compliance  under  the  Corporation's  business  conduct  and  ethics  policies  and  to 
periodically  review  these policies and  recommend  to  the Board changes which  the Committee 
may deem appropriate;  

(c)  review any unresolved  issues between management and the external auditors that could affect 
the financial reporting or internal controls of the Corporation; and  

(d)  periodically review the Corporation's financial and auditing procedures and the extent to which 
recommendations  made  by  the  internal  audit  staff  or  by  the  external  auditors  have  been 
implemented. 

5.  The Committee is also charged with the responsibility to:  

(a)  review the Corporation's quarterly statements of earnings, including the impact of unusual items 
and changes in accounting principles and estimates and report to the Board with respect thereto;  

(b)  review and approve the financial sections of:  

(i)  the annual report to shareholders;  

(ii)  the annual information form;  

(iii)  annual and interim MD&A;  

(iv)  prospectuses;  

(v)  news releases discussing financial results of the Corporation; and  

(vi)  other public reports of a financial nature requiring approval by the Board,  

and report to the Board with respect thereto;  

(c)  review regulatory filings and decisions as they relate to the Corporation's consolidated financial 
statements; 
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(d)  review the appropriateness of the policies and procedures used in the preparation of the 
Corporation's consolidated financial statements and other required disclosure documents, and 
consider recommendations for any material change to such policies;  

(e)  review and report on the integrity of the Corporation's consolidated financial statements;  

(f)  review the minutes of any audit committee meeting of subsidiary companies;  

(g)  review with management, the external auditors and, if necessary, with legal counsel, any 
litigation, claim or other contingency, including tax assessments that could have a material effect 
upon the financial position or operating results of the Corporation and the manner in which such 
matters have been disclosed in the consolidated financial statements;  

(h)  review the Corporation's compliance with regulatory and statutory requirements as they relate 
to financial statements, tax matters and disclosure of financial information; and  

(i)  develop a calendar of activities to be undertaken by the Committee for each ensuing year and to 
submit  the  calendar  in  the  appropriate  format  to  the  Board  following  each  annual  general 
meeting of shareholders. 
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1. DEFINITIONS AND INTEBPRETAIISN

1.1 Definitions

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

(a) "Administrator" means such Executive or Employee of the Company as may be designated as Administrator
by the Committee from time to time, if any.

(b) "Associate" means, where used to indicate a relationship with any person:

(i) any relative, including the spouse of that person or a relative of that person's spouse, where the
relative has the same home as the person;

(i) any partner, other than a limited parhrer, ofthat person;

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

(iii) any corporation ofwhich such person beneficially owns or controls, directly or indirectly, voting
securities carrying more than l0% of the voting rights attached to all outstanding voting securities
ofthe corporation.

(c) "Black-Out" means a restriction imposed by the Company on all or any of its directors, officers, employees,
insiders or persons in a special relationship whereby they are to refrain from trading in the Company's
securities until the restriction has been lifted by the Company.

(d) "Board" means the board of directors ofthe Company.

(e) "Change of Control" means an occunence when either:

(D a Person or Entity, other than the current "control person" ofthe Company (as that term is defined
inthe Securities Act),becnmes a "control person" ofthe Company or

(ii) a majority ofthe directors elected at any annual or extraordinary general meeting ofshareholders
of the Company are not individuals nominated by the Company's then-incumbent Board.

(0 "Committee" means a committee of the Board appointed in accordance with this PIan or if no such
committee is appointed, the Board itself.

(g) "Company" means Trueclaim Exploration Inc.

(h) "Consultant" means an individual who:

(D is engaged to provide, on an ongoing bona fide basis, consulting, technical, management or other
services to the Company or any Subsidiary other than services provided in relation to a
"distribution" (as that term is described inthe Securities Act);

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

0)

( i i i ) i n the reasonab leop in iono f theCompany ,spendso rw i l l spend .as ign i f i can tamoun to f t imeand
attention 

"rr 
th" ;;ii;'ina it"in"" oitr't bo*p"ny or any Subsidiary; and

( i v ) h a s a r e l a t i o n s h i p w i t h t h e C o m p a n y o r a n y S u b s i d i a r y t h a t e n a b l e s t h e i n d i v i d u a l t o b e
knowledgeabl. ;;";';" ;"siness and affairs of the Companv or is otherwise permitted by

applicable Regulatory Rules to u" grunt"a6fl*, u, u conrutiuio, * an equivalent thereof'

and includes:

( v )aco rpo ra t i ono fwh ich the ind i v i dua l i sanemp loyeeo rsha reho lde ro rapa r tne rsh ipo fwh ich the
individual * 

"";;;by"t 
or partner (a "Consultant Entity"); or

(v i )anRRSPorRRIFestabl ishedbyorfor theindiv idualunderwhichheorsheisthebenef ic iary,

,,Disability,, means a medically determinable physical or mental impairment expected to result in death or to

lasr for a continuous ;;;f ""i 
less than 11 *"nir", and which causes an individual to be unable to

engase in anv substantial gaintul 
""'iYl?;,11.""; 

;;#;iltiion of impairment that the committee' acting

r"iso-nably, determines constitutes a dl sab I I lry'

"EmPloYee" means:

( i ) an ind i v i dua lwhoworks fu l l - t imeo rpa r t . t ime fo r theCompan ]o ranySubs id ia ryandsucho the r
individual as may, from time ,o or",'i" '"ffi;i bt uppii"uit" Rejulatory Rules to be granted

Options * un 
"tptoy"e 

or as an equivalent thereto; or

( i i )anindiv idualwhoworksfor theCompanyorany ' "1 ' 'o ]1- . . ' ]her fu l l - t imeoronacont inuingand
regular basis for a minimum amount oi,it" per week providing services normally provided by an

employee -i *fr" i, subject to the s.ame co'ittot unO direction by the Company or any Subsidiary

over the details and methods of work'uJ 
""'.rpror"t 

of the company or any Subsidiary' but for

whom income tax deductions are not made at source'

and includes:

(iii) a corporation wholly-owned by such individual; and

( iv)anyRRSPorRNFestabl ishedbyorforsuchindiv idualunderwhichheorsheisthebenef ic iary.

.,Executive,, means an individual who is a director or offtcer of the Company or a Subsidiary, and includes:

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

( i i )anyRRSPorRNFestabl ishedbyorforsuchindiv idualunderwhichheorsheisthebenef ic iary.

,,Exercise Notice,, means the wrifien notice of the exercise of an option, in the form set out as schedule "B"

hereto, duly executed by the Option Holder'

(k)

(l)

(m) "Exercise'"1*" T:T:1',l"::i,*l[',],Tl;Ji[#'il$;:lT?ii:iliqi:{L{"-*}#''Exercise Period" m9anl the period. duriis^11'-T 
'iJi[;;'il.;,dil;;;;;e Expiry Date,provided'

**'il in"fuang the Grant P*'ht":* l".,1ll ^"n until all necessary Regulatory Approvals have been

ffi *l l*l*''affi :T# 3J:S:H} ff:: *:'ffi r ;iffi "i"* **ratory Approvars have been

obtained'

(n) ,,Exercise price,, means the price at which an option is exercisable as determined in accordance with

Section 5'3'
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(o)

(p)

(q)

(r)

(s)

(t)

(u)

(v)

(w)

(x)

"Expiry Date" means the date the Option expires as set out in the Option Certificate or as otherwise
determined in accordance with sections 5.4, 6.2,6.3,6.4 or I1.4.

"Expiry Time" means the time the Option expires on the Expiry Date, which is 5:00 p.m. local time in
Toronto, Ontario on the Expiry Date.

"Grant Date" means the date on which the Committee grants a particular Option, which is the date the
Option comes into effect provided however that no Option can be exercised unless and until all necessary
Regulatory Approvals have been obtained.

"Insider" means an insider as that term is defined inthe Securities Act:

"Market Value" means the market value ofthe Shares as determined in accordance with Section 5.3.

"Option" means an incentive share purchase option granted pursuant to this Plan entitling the Option Holder
to purchase Shares ofthe Company.

"Option Certificate" means the certificate, in substantially the form set out as Schedule "A" hereto,
evidencing the Option.

"Option Holder" means a Person or Entity who holds an unexercised and unexpired Option or, where
applicable, the Personal Representative ofsuch person.

"Outstanding Issue" means the number of Shares that axe outstanding (on a non-diluted basis) immediately
prior to the Share issuance or grant ofOption in question.

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

"Personal Representative" means :

(i) in the case of a deceased Option Holder, the executor or administrator of the deceased duly
appointed by a court or public authority havingjurisdiction to do so; and

(ii) in the case of an Option Holder who for any reason is unable to manage his or her affairs, the
person entitled by law to act on behalfofsuch Option Holder.

"Plan" means this stock option plan as from time to time amended.

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

(bb) "Regulatory Authorities" means all organized trading facilities on which the Shares are listed, and all
securities commissions or similar securities regulatory bodies having jurisdiction over the Company, this
Plan or the Options granted from time to time hereunder.

(cc) "Regulatory Rules" means all corporate and securities laws, regulations, rules, policies, notices, instruments
and other orders of any kind whatsoever which may, from time to time, apply to the implementation,
operation or amendment of this Plan or the Options granted from time to time hereunder including, without
limitation, those of the applicable Regulatory Authorities.

(v)

lz)

(n)
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(dd) ,,securities Act,, means the Securitieslcl (British Columbia), RSBC 1996, c.418 as from time to time

amended.

(ee) ',Share,' or ,,Shares,, means' as the case may be, one or more common shares without par value in the capital

stock of the ComPanY'

( t r ) ' ,Subsid iary. 'meansawhol ly-ownedorcontro l ledsubsid iarycorporat ionof theCompany.

(gg) "Triggering Event" means:

(i) the proposed dissolution' liquidation or wind-up of the Company;

( i i ) ap roposedmerge r ,ama lgamat ion ,a r rangemen lo r reo rgan i za t i ono f theCompanyw i thoneo r
more corporations as a result 

"i*it.i,-oi-"aiuttty 
r"irJ*itg such event' the shareholders of the

company as a group, as they *"r. imm"aiately prior to such eient' are expected to hold less than a

majorityoftheoutstandingcapitalstockofthesurvivingcorporation;

( i i i ) t hep roposedacqu i s i t i ono fa l l o r subs tan t i a l l ya l l o f t he i ssuedandou ts tand ingsha reso f the
Cotpuny by one or more Persons or Entities;

(iv) a proposed Change of Control of the Company;

(v) theproposedsaleorotherdisposi t ionofa l lorsubstant ia l lya l lo f theassetsof theCompany;or

(v i )aproposedmater ia la l terat ionof thecapi ta ls t ructureof theCompanywhich, in theopin ionof the
committee, is of such u nu,ur. ai"i i, is not practical or feasible to make adjustments to this Plan or

to the options granted rr".",lJJ, i" p"#t the Plan and Options granted hereunder to stay rn

effect.

'TSX-V" means the TSX Venture Exchange Inc'

,,Vest,' or ,,Vesting,, means that portion.of the option granted.to the option Holder which is available to be

.-"*ir"a by the dption iotatt at any time and flom time to time'

1.2 Choice of Law

The Plan is established under' and the provisions of the Plan

accordance with, the tu*' of tnt Province of British Columbia'

i"iitlrtitauion of the Courts of British Columbia'

1.3 Headings

TheheadingsusedhereinareforconvenienceonlyandarenottoaffecttheinterpretationofthePlan.

GRANT OF OPTIONS

2.1 Grant of OPtions

The committee shall, from time to time in its.sole discretion, grant options to such persons or Entities and on such

terms and conditions as are permitted under this Plan'

(hh)

(i i)

shall be subject to and interpreted ard.con:*:: *

il;C;d""y and each option Holder herebv attorn
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2.2 Record of Option Grants

The Committee shall be responsible to maintain a record of all Options granted under this Plan and such record shall

contain, in respect ofeach Option:

(a) the name and address of the Option Holder;

(b) the category (Executive, Employee or Consultant) under which the Option was granted to him, her or it;

(c) the Grant Date and Expiry Date of the Option;

(d) the number of Shares which may be acquired on the exercise of the Option and the Exercise Price of the
Option;

(e) the vesting and other additional terms, if any, attached to the Option; and

(0 the particulars of each and every time the Option is exercised.

2.3 Effect of Plan

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

3. PURPOSE AND PARTICIPA:TIQN

3.1 Purpose of Plan

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

3.2 Participation in Plan

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

3,3 Limits on Option Grants

If the Company is listed on the TSX-V, the following limitations shall apply to the Plan and all Options thereunder
so long as such limitations are required by the TSX-V:

(a) the maximum number of Options which may be granted to any one Option Holder under the PIan within any
12 month period shall be 5% of the Outstanding Issue;

(b) with respect to Section 5.1, the Expiry Date of an Option shall be no later than the tenth anniversary of the
Grant Date of such Option;

3056-01\SO\09576



(c) the maximum number of options which-may be granted to any one consultant within any 12 month period

\-/ 
must not exceed 2Yo ofthe Outstanding Issue; and

(d) the maximum number of options which may be granted within any 12 month period to Employees or

consultants engaged in investor relations activities must not exceed io/o of the outstanding Issue and such

options n,ur, u.ri in stages over fZ -onth' with no more than 25%o of the Options vesting in any three

month Period,

and such limitations w'r not be an amendment to this plan requiring the consent of the option Holders under Section

9.2 of this Plan.

3.4 Notification of Grant

Followingthegrantingofanoption,theAdministratorshall,withinareasonableperiodoftime,notifutheoption
Holder in writing of the grant and shall .n"for. *iit, such notice the Option Certihcate representing the Option so

granted. In no case will-the Company be required to deliver an Option Certificate to an Option Holder 'ntil such

time as the company rr^ ouiuirr.a utt n"""r*ury Regulatory Approvals for the grant of the option'

3.5 CoPY of Plan

Eachopt ionHolder ,concurrent lywi ththenot iceof thegrantof the-opt ion,shal lbeprovidedwi thacopyof the
plan. A copy of any 

"*r"J'n"", 
i" the Plan rh"i[;;;itly provided by the Administrator to each option Holder'

3.6 Limitation on Service

The plan does not give any option Holder that is an Executive the right to serve or continue to serye as an Executive

of the company or any subsidiary, nor does t, gil';;;ilon Holdlr that is an Employee or Consultant the right to

be or to continue t" b" ,;i;;; o. engaged by the company or any subsidiary'

3.7 No Obligation to Exercise

optionHoldersshallbeundernoobligationtoexerciseoptionsgrantedunderthisPlan'

3.8 Agreernent

The company and every option Holder $anted an option hereunder shalr be bound by and subject to the terms and

conditions of this Plan. By accepting an on1|9n g.'"*a hgeund3r,lhe option Holder has expressly agreed with the

Company to be bound by ihe terms and. conditiois of ,hi, plun. In the event that the Option Holder receives his' her

oritsoptionspursuanttounorulorwrittenagreementwiththeCompanyoraSubsidiary,whethersuchagreementis
an employment agreement, consulting ugr..,ntni o' uny o'tt"t kind of aireement of any kind whatsoever' the option

Horder acknowledges that in the event of any in"o*irr"n"v between the"terms relating io the grant of such options in

that agreement ana trrrle.ms attaching t" th" o;;;;' u' p'wia"o for in this Plan' the terms provided for in this PIan

shall prevail and the 
",h*'""";;;nr;hall 

be deemed to have been amended accordingly'

Anynotice,deliveryorothercorrespondenceofanykindwhatsowertobeprovidedbytheCompanytoanoption
Holder will be deemed to have been provided if piovided to the last home address, fax number or email address of

the option Holder in the records of the company ;;; ;;; ."rpany shall be under no obligation to confirm receipt or

delivery.

3 .9 Notice

3056-01\so\09576



3.10 Representation to TSX-V

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

4. NUMBEROFSHARESUNDERPLAN

4.1 Board to Approve Issuance of Shares

The Board shall approve by resolution the issuance ofall Shares to be issued to Option Holders upon the exercise of
Options, suoh authorization to be deemed effective as of the Grant Date of such Options regardless of when it is
actually done. The Board shall be entitled to approve the issuance of Shares in advance of the Grant Date,
retroactively after the Grant Date, or by a general approval ofthis Plan.

4.2 Number of Shares

Subject to adjustment as provided for herein, the number ofShares which will be available for purchase pursuant to
Options granted pursuant to this Plan will not exceed l0%o of the number of Shares which are issued and outstanding
on the particular date of grant of Options, including the existing 365,000 Shares currently subject to outstanding
Options as of the date of this Plan which were granted prior to implementation of this Plan and, which, by the
implementation of this Plan are grandfathered under this Plan. If any Option expires or otherwise terminates for any
reason without having been exercised in full, the number of Shares in respect of such expired or terminated Option
shall again be available for the purposes ofgranting Options pursuant to this Plan.

4.3 Fractional Shares

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

5. TERMS AND CONDITIONS OF OPTIONS

5.1 Exercise Period of Option

Subject to sections 5.4,6.2,6.3,6.4 and 11.4, the Grant Date and the Expiry Date of an Option shall be the dates
fixed by the Committee at the time the Option is granted and shall be set out in the Option Certificate issued in
respect of such Option, provided that the Expiry Date of an Option shall be no later than the tenth anniversary of the
Grant Date of such Option.

5.2 Number of Shares Under Option

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

5.3 Exercise Price of Option

The Exercise Price at which an Option Holder may purchase a Share upon the exercise of an Option shall be
determined by the Committee and shall be set out in the Option Certificate issued in respect of the Option. The
Exercise Price shall not be less than the Market Value of the Shares as of the Grant Date. The Market Value of the
Shares for a particular Grant Date shall be determined as follows:
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(a) for each organized trading facility on.which the shares are listed' Market value will be the closing trading

price of the Shares on the'day immediately preceding-the Grant.Date' and may be less than this price if it is

withinthediscountspermittedbytheapplicableRegulatoryAuthorities;

(b) if the company's Shares are listed on more than one organized trading facility' the Market Value shall be

the Market Value as determined in accordance with subparagraph (a) above for the primary organized

trading facility on which the Shares are listed, as determinid by the Committee, subject to any adjustments

* tuy be required to secure all necessary Regulatory Approvals;

(c) i f theCompany,sSharesarel is tedononeormoreorganizedtradingfac i l i t iesbuthavenot t radeddur ingthe
ten trading days immediately preceding the Grant bate, then the Market value will be, subject to any

adjustments as may be required to secure all necessary Regulatory Approvals' such value as is determined

by the Committee; and

(d) if the Company's Shares are not listed on any organized trading facility' then the Market Value will be'

subject to any adjustments as may be requirei to icure all-necessary Regulatory Approvals' such value as

is determined uy'trr. conr*ittee io be the air value of the Shares, taking into consideration all factors that

the committee deems appropriate, including, without limitation, recent sale and offer prices of the Shares in

private transactions negotiated at arms' length'

Notwithstanding anything else contained herein, in no case will the Market value be less than the minimum

prescribed by each of tne"organired trading faciliiies that would apply to the Company on the Grant Date in question'

5.4 Termination of OPtion

Subject to such other terms or conditions that may be attached to options granted hereunder, an option Holder may

exercise an Option in whole or in part at any time and fiom time to time during the Exercise Period' Any Option or

part thereof not exercised within the Exercise Period shall terminate and become null, void and of no effect as of the

Expiry Time on the Expiry Date. The Expiry- Date of an option shall be the earlier of the date so fixed by the

Committee at the time'th" option is granted as set out in the option Certificate and the date established' if

"ppi i . "Uf . , inparagraphs(a)o i (U)beloworsect ions 
6 '2,6 '3 '6 '4 'or l l '4of th isPlan:

(a) ceasing to Hold ffice - In the event that the option Holder holds his or her option as an Executive and

such option Holdeiceases to hold such position other than by.reason of death or Disability, the Expiry Date

of the Option shall be, unless otherwise expressly provided for in the Option Certificate' the 90th day

following the date the option Holder ."ur., to troia suctr position unless the option Holder ceases to hold

such position as a result of;

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

(ii) a special resolution having been passed by the shareholders of the company removing the option

HolderasadirectoroftheCompanyoranySubsidiary;or

( i i i )ar rordermadebyanyRegulatoryAuthor i tyhavingjur isd ic t iontosoorder ;

in which case the Expiry Date shall be the date the Option Holder ceases to hold such position; OR

( b ) C e a s i n g t o b e E m p l o y e d o r E n g a g e d - I n t h e e v e n t t h a t t h e o p t i o n H o l d e r h o l d s h i s o r h e r o p t i o n a s a n
Employee o,. Con*ltunt, and suihbption Holder ceases to hold such position other than by reason of death

or Disability, the Expiry Date of the dri"" shall b,e, unless otherwise expressly provided for in the option

certificate, the g0th day following tni aate the option Holder ceases to hold such position, unless the

Option Holder ceases to hold such position as a result of:
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(i) termination for cause;

(ii) resigning or terminating his or her position; or

(iii) an order made by any Regulatory Authority having jurisdiction to so order;

in which case the Expiry Date shall be the date the Option Holder ceases to hold such position.

In the event that the Option Holder ceases to hold the position of Executive, Employee or Consultant for which the
Option was originally granted, but comes to hold a different position as an Executive, Employee or Consultant prior
to the expiry of the Option, the Committee may, in its sole discretion, choose to permit the Option to stay in place for
that Option Holder with such Option then to be treated as being held by that Option Holder in his or her new position
and such will not be considered to be an amendment to the Option in question requiring the consent of the Option
Holder under Section 9.2 of this Plan. Notwithstanding anything else contained herein, in no case will an Option be
exercisable later than the Expiry Date of the Option.

5.5 Vesting of Option and Acceleration

The vesting schedule for an Option, if any, shall be determined by the Committee and shall be set out in the Option
Certificate issued in respect of the Option. The Committee may elect, at any time, to accelerate the vesting schedule
of one or more Options including, without limitation, on a Triggering Event, and such acceleration will not be
considered an amendment to the Option in question requiring the consent of the Option Holder under Section 9.2 of
this Plan.

5.6 Additional Terms

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

6. TRANSFERABILITY OF'OPTIONS

6.1 Non-transferable

Except as provided otherwise in this Section 6, Options are non-assignable and non-hansferable.

6.2 Death of Option Holder

In the event of the Option Holder's death, any Options held by such Option Holder shall pass to the Personal
Representative ofthe Option Holder and shall be exercisable by the Personal Representative on or before the date which
is the earlier of six months following the date of death and the applicable Expiry Date.

6.3 Disability of Option Holder

If the employrnent or engagement of an Option Holder as an Employee or Consultant or the position of an Option
Holder as a director or officer of the Company or a Subsidiary is terminated by the Company by reason of such Option
Holder's Disability, any Options held by such Option Holder shall be exercisable by such Option Holder or by the
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personar Representative on or before the date which is the earrier of six months following the termination of

employment, engagement l, uppoin*"n as a director or offrcer and the applicable Expiry Date'

6.4 Disability and Death of Option Holder

If an option Holder has ceased to be employed, engaged or appointed as a director or officer of the company or a

subsidiary by reason of such option Holder's nir""uirity and'such option Holder dies within six months after the

termination of such engagement, any Options ;.1; ;y such Option Holder that could have been exercised

immediately prior to his-or-her death shall pass to the personal Representative of such option Holder and shall be

exerc isablebythePersonalRepresentat i . 'o .ono,b" forethedatewhichis theear l ierofs ixmonthsfo l lowingthe
death of such Option Holder and the applicable Expiry Date'

6.5 Vesting

Unless the Committee determines otherwise, options held by or exercisable by a Personal Representative shall,

during the period prior to their termination, .onr'inu. to vest in accordance with any vesting schedule to which such

Options are subject.

6.6 Deemed Non-lntemrption of Engagement

EmploymentorengagementbytheCompany.shallbedeemedtocontinueintactduringanymilitaryorsickleaveor
other bona fidel.u,r" oi ufr.no if the piriod of such leave does not exceed 90 days or' if longer' for so long as the

option Holder,s right to re-employment or re-engagement by the c:Tfiy is guaranteed either by statute or by conffict'

If the period of such leave exceeds 90 days 
"il 

irr" option Holier's re-employment or re-engagement is not so

guaranteed, then his or her employment or ,"g";;;; JiLr u" deemed to have tenninated on the ninety-first day of

such leave.

1. EXERCISE OF OPTION

7.1 Exercise of OPtion

An option may be exercised only by the option Holder or the Personal Representative of any option Holder' An

Option Holder or the Personal Representatiu, of u"y Option Holder may eiercise an Option in whole or in part at

any time and from time to time duiing ttre Exercise f.rioA up to the Expiry Time on the Expiry Date by delivering to

the Administrator the required Exercise Noti.r, ii. appticaule option certificate and a certified cheque or bank draft

payabletotheCompanyinanaloul t "q"ur to. t i ' .uggregute.Exe.c isePr iceof theSharesthenbeingpurchased
pursuant to the exercirf of ,ir" Option. 

- 
Not*;tf"tun'aing anything else contained herein' Options may not be

exercised by an option n"ia". du.ing a nrurt-ouiir,ut iJappiicauL to that option Holder unless the committee

determines otherwise-

7 .2 Issue of Share Certificates

As soon as reasonably practicable following the receipt of the Exercise Notice, the Administrator shall cause to be

delivered to the option Holder a certificate {b.;; s#*r so purchased. If the number of Shares so purchased is less

than the number of Shares subject to the optioi certificate sunendered, the Administrator shall also provide a new

option certificate for the baian"e of Shares available under the option to the option Holder concunent with

delivery of the Share Certificate'

7.3 No Rights as Shareholder

Unt i l thedateof theissuanceof thecer t i f icatefor theSharespurchasedpursuant tothe.exerc iseofanopt ion,no
right to vote or receive dividends or any 

"iir 
rrgirir * a shareholder shall exist with respect to such Shares'

notwithstanding the exercise of the option, unless tt"e committee determines otherwise. rn the event of any dispute

over the date of the issuance of the certific",;;h; l.riri." .itrre committee shall be final, conclusive and binding'

t 0
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8.

8 . t

ADMINISTRATION

Board or Committee

The Plan shall be administered by the Board, by a Committee of the Board appointed in accordance with Section 8.2
below, or by an Administrator appointed in accordance with Section 8.4(b).

8.2 Appointment of Committee

The Board may at any time appoint a Committee, consisting of not less than two of its members, to administer the
Plan on behalf of the Board in accordance with such terms and conditions as the Board may prescribe, consistent
with this Plan. Once appointed, the Committee shall continue to serve until otherwise directed by the Board. From
time to time, the Board may increase the size of the Committee and appoint additional members, remove members
(with or without cause) and appoint new members in their place, fill vacancies however caused, or remove all
members of the Committee and thereafter directly administer the Plan.

8.3 Quorum and Voting

A majority of the members of the Committee shall constitute a quorum and, subject to the limitations in this
Section 8, all actions of the Commiftee shall require the afiirmative vote of members who constitute a majority of
such quorum. Members of the Committee may vote on any matters aflecting the administration of the Plan or the
grant of Options pursuant to the Plan, except that no such member shall act upon the granting of an Option to himself
or herself (but any such member may be counted in determining the existence of a quorum at any meeting of the
Committee during which action is taken with respect to the granting of Options to that member). The Committee
may approve matters by written resolution signed by a majority of the quorum.

8.4 Powers of Committee

The Committee (or the Board if no Committee is in place) shall have the authority to do the following:

(a) administer the Plan in accordance with its terms;

(b) appoint or replace the Administrator from time to time;

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

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

(e) prescribe, amend, and rescind rules and regulations relating to the administration of the Plan;

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

(g) do the following with respect to the granting of Options:

(i) determine the Executives, Employees or Consultants to whom Options shall be granted, based on
the eligibility criteria set out in this Plan;

(iD determine the terms of the Option to be granted to an Option Holder including, without limitation,
the Grant Date, Expiry Date, Exercise Price and vesting schedule (which need not be identical with
the terms of any other Option);
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(iii) subject to any necassary Regulatory Approvals and Section 9'2, amend the terms of any options;

(iv) determine when Options shall be granted; and

(v) determine the number of Shares subject to each Option;

(h) accelerate the vesting schedule ofany Option previously granted; and

(i) make all other determinations necessary or advisable, in its sole discretion, for the administration of the

Plan.

8.5 Administration bY Committee

All determinations made by the committee in good faith shall be final, conclusive and binding upon all persons' The

Committee shall have all powers necessary or appropriate to accomplish its duties under this Plan'

8.6 Interpretation

The interpretation by the Committee of any of the provisions of the-Plan a1d anY determination by it pursuant thereto

shall be final, conclusive and binding and shall not be subject to dispute by any Option Holder' No member of the

Committee or any person acting pursuant to Jority deiegated by it hereunder shall be personally liable for any

action or determination in 
"onnJ"iion 

with the Plan rnade oituk,n in good faith and each member of the Committee

andeachsuchpersonshal lbeent i t ledto indemni f icat ionwi threspect toanysuchact ionordeterminat ioninthe
manner provided for by the Company'

g. APPROVALSANDAMENDMENT

9.1 Shareholder APProval ofPlan

If required by a Regulatory Authority or by the Committee, this Plan may be made subject to the approval of a

majority of the votes cast at a meeting of the shareholders of the comiany or by a majority of votes cast by

disinterested shareholders at a meeting of shareholders of the Company' Any Options granted under this Plan prior

to such time will not be exercisable or uuaittg'"" ttt" a;.p"ry ,rnless and until such shareholder approval is

obtained.

g.2 Amendment of OPtion or Plan

Subject to any required Regulatory Approvals, the Committee may from time to time amend any existing Option or

the plan or the terms and conditions of any option thereafter to be granted provided that where such amendment

relates to an existing Option and it would:

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

(b) materially increase the obligations of an Option Holder;

then, unless otherwise excepted out by a provision of this Plan' the Committee must also obtain the written consent

of theopt ionHolder inquest iontosuchamendment ' I fa t thet imetheExerc isePr iceofanopt ionisreducedthe
option Holder i, un tnsii". of the company, the Insider must not exercise the option at the reduced Exercise Price

until the reduction in Exercise price has been approved by the disinterested shareholders ofthe company'
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10. CONDITIONS PRECEDENT TOISSUANCE OF OPTIONS AND SHARES

10.1 Compliance with Laws

An Option shall not be granted or exercised, and Shares shall not be issued pursuant to the exercise ofany Option,
unless the grant and exercise of such Option and the issuance and delivery of such Shares comply with all applicable
Regulatory Rules, and such Options and Shares will be subject to all applicable trading restrictions in effect pursuant
to such Regulatory Rules and the Company shall be entitled to legend the Option Certificates and the certificates
representing such Shares accordingly.

10.2 Obligation to Obtain Regulatory Approvals

In administering this Plan, the Committee will seek any Regulatory Approvals which may be required. The
Committee will not permit any Options to be granted without first obtaining the necessary Regulatory Approvals
unless such Options are granted conditional upon such Regulatory Approvals being obtained. The Committee will
make all filings required with the Regulatory Authorities in respect of the Plan and each grant of Options hereunder.
No Option granted will be exercisable or binding on the Company unless and until all necessary Regulatory
Approvals have been obtained. The Committee shall be entitled to amend this Plan and the Options granted
hereunder in order to secure any necessary Regulatory Approvals and such amendments will not require the consent
of the Option Holders under Section 9.2 of this Plan.

10.3 Inability to Obtain Regulatory Approvals

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

11. ADJUSTMENTSANDTER.MINATION

11.1 Termination of Plan

Subject to any necessary Regulatory Approvals, the Committee may terminate or suspend the Plan.

11.2 No Grant During Suspension ofPlan

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

11.3 Alteration in Capital Structure

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

(a) a change in the number or kind ofshares ofthe Company covered by such Options; and

(b) a change in the Exercise Price payable per Share provided, however, that the aggregate Exercise Price
applicable to the unexercised portion of existing Options shall not be altered, it being intended that any
adjustments made with respect to such Options shall apply only to the Exercise Price per Share and the
number of Shares subiect thereto.
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For purposes of this Section 1 1.3, and without limitation' neither:

(a ) the i ssuanceo fadd i t i ona l secu r i t i eso f theCompany inexchange fo radequa tecons ide ra t i on ( i nc lud ing
services); nor

(b) the conversion ofoutstanding securities ofthe Company into Shares'

shall be deemed to be material alterations of the capital structure of the company' Any adjustment made to any

options pursuant to this Section I 1.3 shall not be considered an amendment requiring the option Holder's consent

foi the purposes ofSection 9.2 ofthis Plan'

I 1.4 Triggering Events

Subject to the Company complying with Section 11.5 and any necessary Regulatory Approvals and notwithstanding

any other provisions of this Plan or any Option Certificate, it 
" 

Co*titt"e may, without the consent of the Option

Holder or Holders in question:

(a) cause all or a portion of any of the options granted under the Plan to terminate upon the occurrence of a

Triggering Event; or

(b) cause all or a portion of any of the options granted under the. Plan to be exchanged for incentive stock

options oiu""inar-r".p".ation upon th. o""urr-"nre ofa Triggering Event in such ratio and at such exercise

pri"" u, the Committee deems appropriate' acting reasonably'

Such termination or exchange shall not be considered an amendment requiring the option Holder's consent for the

purpose ofSection 9.2 ofthe Plan'

I 1.5 Notice of Termination by Triggering Event

ln the event that the committee wishes to cause all or a portion of any of the options granted under this Plan to

terminate on the occurrence of a Triggering Event, it must give written notice to the option Holders in question not

less than l0 days prio, io tt 
" 

consuririutioi of a Triggering Event so as to permit the option Holder the opportunity

to exercise the vested portion of the options prior tol"uctr tlrmination. upon the giving of such notice and subject to

any necessary negutatory epprovals,'all Oltions o' portions thereof granted under the Plan which the Company

proposes to terminate ,t utt f""ot. 
'immediateiy 

exeicisabte notwithstanding any contingent vesting provision to

whLh such Options may have otherwise been subject'

11.6 Determinations to be Made By Committee

AdjustmentsanddeterminationsunderthisSectionllshallbemadebytheCommittee,whosedecisionsastowhat
adjustments o. a"t".rninution shall be made, unO it'" extent thereof, shali be final' binding' and conclusive'

t 4
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SCHEDULE ''A''

Without prior written approval of the TSX Venture Exchange and compliance with all applicable securities
legislation, the securities represented by this certificate may not be sold, fransferred, 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 aldate four montlu and one day afier Grant Datel.

TRUECLAIM EXPLORATION INC.

STOCK OPTION PLAN - OPTIW

This Option Certificate is issued pursuant to the provisions of the Stock Option Plan (the "Plan") of Trueclaim
Exploration Inc. (the "Company") and evidences 16a1 o[Name of Option Holder] is the holder (the "Option
Holder") of an option (the "Option") to purchase up to a cornmon shares (the "Shares") in the capital stock of the
Company at a purchase price of Cdn.$o per Share (the "Exercise Price"). This Option may be exercised at any time
and from time to time from and including the following Grant Date through to and including up to 5:00 p.m. local
time in Vancouver, British Columbia (the "Expiry Time") on the following Expiry Date:

(a) the Grant Date ofthis Option is o, 2000; and

(b) subject to sections 5.4,6.2,6.3,6.4 and 11.4 of the Plan, the Expiry Date of this Option is o,
200' .

To exercise this Option, the Option Holder must deliver to the Administrator of the Plan, prior to the Expiry Time on
the Expiry Date, an Exercise Notice, in the form provided in the Plan, which is incorporated by reference herein,
together with the original of this Option Certificate and a certified cheque or bank draft payable to the Company in
an amount equal to the aggregate of the Exercise Price of the Shares in respect of which this Option is being
exercised.

This Option Certificate and the Option evidenced hereby is not assignable, transferable or negotiable and is subject
to the detailed terms and conditions contained in the Plan. This Option Certificate is issued for convenience only
and in the case ofany dispute with regard to any matter in respect hereof, the provisions ofthe Plan and the records
of the Company shall prevail. This Option is also subject to the terms and conditions contained in the schedules, if
any, attached hereto.

Any share certificates issued pursuant to an exercise of the Option before o[datefour months qnd one day after
Grant DateJ will contain the following legend:

'Without prior written approval of the TSX Venture Exchange and compliance with all applicable
securities legislation, the securities represented by this certificate 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 wfiil o[datefour months and
one day after Grant DateJ."

This Option was granted to the Option Holder in his or her capacity as a o [pick one: Director, Officer, Employee,
Consultant] ofthe Company O [, and shall continue in effect should his or her status change and he or she continue
in a new capacity as a Director, Officer, Employee or Consultant of the Company].

TRUECLAIM EXPLORATION INC.

Per:

Director
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The Option Holder acknowledges receipt of a copy of the Plan and represents to the Company that the Option

Holder is familiar with the terms and conditions of th. plun, and hereby accepts this oplion subject to all of the terms

and conditions of the Plan. The option Holder aglees to execute' deliver, file and otherwise assist the company in

filing any report, undertut ing o. document with re'spect to the awarding of the option and exercise of the option, as

may be required Uy tire Reg"ulatory Authorities. Ti, Option Holder further acknowledges that if the Plan has not

been approved by the strarefrotaeis of the Company on the Grant Date, this Option is not exercisable until such

approval has been obtained.

Signature of OPtionee:
Date signed:

Signature

Print Name

Address
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OPTION CERTIFICATE - SCHEDULE

The additional terms and conditions attached to the Option represented by this Option Certificate are as follows:

The Options will not be exercisable unless and until they have vested and then only to the extent that they have
vested. The Options will vest in accordance with the following:

(a) o Shares (o%) will vest and be exercisable on or after the Grant Date:

(b) o additional Shares (O%) will vest and be exercisable on or after o [date];

(c) O additional Shares (o%) will vest and be exercisable on or after o [date];

(d) o additional Shares (o%) will vest and be exercisable on or after o [date];
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SCHEDULE ''B''

TRUECLAIM EXPLORATION INC.

STOCK OPTION PLAN

NOTICE OF EXERCISE OF OPTION

TO: The Administrator, Stock Option Plan

Trueclaim ExPloration Inc.
96 Hagerman Crescent
St. Thomas, Ontario
Canada N5R 6K3
(or such other address as the Company may advise)

The undersigned hereby inevocably gives notice, pursuant to the Stock Option Plan (the "Plan") of Trueclaim

Exploration Inc. (the "Company"), of the exercise of the Option to acquire and hereby subscribes for (cross out

inapplicable item):

(a) all ofthe Shares; or

ofthe Shares;

which are the subject of the Option Certificate attached hereto (attach your original Option Certificate).

The undersigned tenders herewith a certified cheque or bank draft (circle one) payable to "Trueclaim Exploration

Inc.', in an amount equal to the aggregate Exercise Price ofthe aforesaid Shares and directs the Company to issue the

certificate evidencing said Shares in the name of the undersigned to be mailed to the undersigned at the following

address (provide full complete address):

(b)

The undersigned acknowledges the Option is not validly exercised unless this Notice is completed in strict

compliance *itf, tni, form and delivered to the required address with the required payment prior to 5:00 p'm' local

time in Vancouver, B.C. on the Expiry Date of the Option'

DATED the --..- daY of 20

Signature of OPtion Holder
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