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JAMES BAY RESOURCES LIMITED 
77 Bloor St, Suite 1200 

Toronto, Ontario, Canada, M5S 1M2 

 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS OF THE 

CORPORATION TO BE HELD ON FRIDAY, JUNE 10, 2022 

TO THE SHAREHOLDERS OF JAMES BAY RESOURCES LIMITED 

NOTICE IS HEREBY GIVEN THAT an annual general and special meeting (the "Meeting") of the shareholders 

(the "Shareholders") of JAMES BAY RESOURCES LIMITED (the "Corporation") will be held on Friday, June 

10, 2022 at the hour of 10:00 a.m., Toronto time, at the offices of WeirFoulds LLP, Mason Rooms, 4100 – 66 

Wellington Street West, TD Bank Tower, Toronto, Ontario. 

The Meeting is held for the following purposes: 

1. To receive and consider the audited financial statements of the Corporation for the fiscal year ended 

December 31, 2021, together with the report of the auditors thereon; 

2. To elect the directors of the Corporation; 

3. To reappoint MNP LLP as auditors of the Corporation for the ensuing year and to authorize the directors of 

the Corporation to fix their remuneration; 

4. To consider and, if deemed advisable, to pass, with or without variation, a special resolution, substantially 

in the form set forth in Schedule “C” to the accompanying Management Information Circular (the 

“Circular”), approving an amendment to the Corporation’s articles to change the name of the Corporation 

to such name as the directors of the Corporation, in their sole discretion may determine and as may be 

acceptable to the Director appointed under the Business Corporations Act (Ontario), as more particularly 

described in the Circular; and 

5. To transact such further or other business as may properly come before the Meeting and any adjournments 

thereof. 

The accompanying Circular provides additional information relating to the matters to be dealt with at the Meeting 

and is deemed to form part of this notice.  Also accompanying this notice is a form of proxy. Any adjournment of 

the Meeting will be held at a time and place to be specified at the Meeting. 

Only Shareholders of record at the close of business on May 9, 2022 are entitled to receive notice of and vote at the 

Meeting and any adjournment or postponement thereof. 

If you are a registered Shareholder of the Corporation and are unable to attend the Meeting in person, please date 

and execute the accompanying form of proxy and return it in the envelope provided to TSX Trust Company, the 

registrar and transfer agent of the Corporation, at 100 Adelaide Street West, Suite 301, Toronto, Ontario M5H 4H1 

(fax 416.595.9593), not later than 48 hours, excluding Saturdays, Sundays and holidays, prior to the meeting or any 

adjournment thereof. Late proxies may be accepted or rejected by the chairman of the meeting in his discretion, and 

the chairman is under no obligation to accept or reject any particular late proxy. 

If you are not a registered Shareholder of the Corporation and receive these materials through your broker or 

through another intermediary, please complete and return the form of proxy in accordance with the instructions 

provided to you by your broker or by the other intermediary. 

SPECIAL MEASURES IN RESPONSE TO THE ONGOING COVID-19 OUTBREAK 

In light of the continually evolving news, guidelines and requirements related to COVID-19, the Corporation will be 

strictly restricting physical access to the meeting to registered Shareholders and formally appointed proxyholders, 

and will not be permitting any others (including beneficial Shareholders that hold their shares through a broker or 

other intermediary) to attend. 

To mitigate risks due to the health and safety of our communities, shareholders, employees and other stakeholders, 

and to ensure compliance with federal, provincial and local guidelines with respect to COVID-19 at the time of the 

Meeting, the Corporation strongly encourages Shareholders to vote by proxy on the internet or by telephone, 

rather than attending the Meeting in person.  



 

 

Those attending the Meeting in person who are experiencing any of the described COVID‐19 symptoms of fever, 

cough or difficulty breathing will not be permitted to attend the Meeting. Those attending in person will be required 

to comply with the then current direction and advice from federal, provincial and municipal levels of government 

concerning public gatherings. Note, however, that in light of ongoing concerns related to the spread of 

COVID‐19 and the potential for continued evolution of restrictions on the size of public gatherings which are 

beyond the control of the Corporation, attendance at the Meeting in person may be difficult or not permitted. 

Accordingly, we encourage you to ensure you vote by proxy in advance of the Meeting. The Corporation is 

committed to return to in-person meeting as soon as practicable. 

THE CORPORATION RESERVES THE RIGHT TO TAKE ANY ADDITIONAL PRECAUTIONARY 

MEASURES IT DEEMS APPROPRIATE IN RELATION TO THE MEETING IN RESPONSE TO ANY 

FURTHER DEVELOPMENTS IN RESPECT OF THE COVID-19 OUTBREAK INCLUDING, IF 

CONSIDERED NECESSARY, PLACING ADDITIONAL RESTRICTIONS ON IN-PERSON 

ATTENDANCE, OR POSTPONING OR ADJOURNING THE MEETING.  

Changes to the Meeting date and/or means of holding the Meeting may be announced by way of press release. 

Please monitor the Corporation press releases as well as the Corporation website at www.jamesbayresources.com 

for updated information. 

 

DATED this 9th day of May, 2022. 

BY ORDER OF THE BOARD OF DIRECTORS 

 

"Stephen Shefsky" 

STEPHEN SHEFSKY, CHIEF EXECUTIVE OFFICER AND A DIRECTOR 

 
Registered Shareholders unable to attend the Meeting are requested to date, sign and return their form of proxy in the 

enclosed envelope.  If you are a non-registered Shareholder of the Corporation and receive these materials through your 

broker or through another intermediary, please complete and return the materials in accordance with the instructions 

provided to you by your broker or by the other intermediary.  Failure to do so may result in your shares not being eligible 

to be voted by proxy at the Meeting. 



 

 

JAMES BAY RESOURCES LIMITED 
77 Bloor St, Suite 1200 

Toronto, Ontario, Canada, M5S 1M2 

MANAGEMENT INFORMATION CIRCULAR 

SOLICITATION OF PROXIES 

THIS MANAGEMENT INFORMATION CIRCULAR ("CIRCULAR") IS FURNISHED IN CONNECTION 

WITH THE SOLICITATION OF PROXIES BY THE MANAGEMENT OF JAMES BAY RESOURCES 

LIMITED (THE "CORPORATION") FOR USE AT AN ANNUAL GENERAL MEETING ("MEETING") 

OF SHAREHOLDERS ("SHAREHOLDERS") OF THE CORPORATION TO BE HELD AT THE TIME 

AND PLACE AND FOR THE PURPOSES SET FORTH IN THE ATTACHED NOTICE ("NOTICE") OF 

THE MEETING. 

Although it is expected that the solicitation of proxies will be primarily by mail, proxies may also be solicited 

personally or by telephone, facsimile or personal interview by regular employees of the Corporation, or by other 

proxy solicitation services retained by the Corporation.  The costs thereof will be borne by the Corporation.  In 

accordance with National Instrument 54-101 – Communication with Beneficial Owners of Securities of a Reporting 

Issuer, arrangements have been made with brokerage houses and other intermediaries to forward solicitation 

materials to the beneficial owners of common shares in the capital of the Corporation ("Common Shares") held of 

record by such persons and the Corporation may reimburse such persons for reasonable fees and disbursements 

incurred by them in doing so. 

Unless otherwise specified, information contained in this Circular is given as of May 9, 2022. and, unless otherwise 

specified, all amounts shown represent Canadian dollars. Only Shareholders of record at the close of business on 

May 9, 2022 (the "Record Date") are entitled to receive notice of and vote at the Meeting and any adjournment or 

postponement thereof.  

APPOINTMENT, REVOCATION AND DEPOSIT OF PROXIES 

The persons named in the enclosed instrument of proxy are officers and directors of the Corporation who have been 

selected by the directors of the Corporation and have indicated their willingness to represent as proxies the 

Shareholders who appoint them. 

A SHAREHOLDER HAS THE RIGHT TO DESIGNATE OR APPOINT A PERSON OR COMPANY 

(WHO NEED NOT BE A SHAREHOLDER) TO ATTEND AND ACT FOR HIM AND ON HIS BEHALF 

AT THE MEETING OTHER THAN THE PERSONS DESIGNATED IN THE ENCLOSED INSTRUMENT 

OF PROXY.   

Such right may be exercised by striking out the names of the two persons designated in the instrument of proxy and 

by inserting in the blank space provided for that purpose the name of the desired person or company or by 

completing another proper instrument of proxy and, in either case, depositing the completed and executed proxy 

with the registrar and transfer agent of the Corporation, TSX Trust Company at 100 Adelaide Street West, Suite 301, 

Toronto, Ontario M5H 4H1 (fax 416.595.9593), not later than 48 hours, excluding Saturdays, Sundays and holidays, 

prior to the meeting or any adjournment thereof. Late proxies may be accepted or rejected by the chairman of the 

meeting in his discretion, and the chairman is under no obligation to accept or reject any particular late proxy.  

A Shareholder forwarding the enclosed form of proxy may indicate the manner in which the appointee is to vote 

with respect to any specific item by checking the appropriate space.  If the Shareholder giving the proxy wishes to 

confer a discretionary authority with respect to any item of business, then the space opposite the item is to be left 

blank.  The shares represented by the proxy submitted by a Shareholder will be voted in accordance with the 

directions, if any, given in the proxy. 
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A Shareholder who has given a proxy may revoke it at any time in so far as it has not been exercised.  A proxy may 

be revoked, as to any matter on which a vote shall not already have been cast pursuant to the authority conferred by 

such proxy, by instrument in writing executed by the Shareholder or by his attorney authorized in writing or, if the 

Shareholder is a body corporate, by a duly authorized officer, attorney or representative thereof and deposited at the 

registered office of the Corporation at any time prior to 5:00 p.m. (Toronto time) on the last business day preceding 

the day of the Meeting, or any adjournment thereof, or with the Chairman of the Meeting on the day of the Meeting 

or any adjournment thereof, and upon either of such deposits the proxy is revoked.  A proxy may also be revoked in 

any other manner permitted by law.  The Corporation's registered office is located at 77 Bloor St, Suite 1200, 

Toronto, Ontario, Canada, M5S 1M2. 

 

MANNER OF VOTING AND EXERCISE OF DISCRETION BY PROXIES 

The persons named in the enclosed instrument of proxy will vote or withhold from voting the Common Shares in 

respect of which they are appointed in accordance with the direction of the Shareholders appointing them and if the 

Shareholder specifies a choice with respect to any matter to be acted upon, the Common Shares shall be voted 

accordingly. 

WHERE NO CHOICE IS SPECIFIED, THE PROXY WILL CONFER DISCRETIONARY AUTHORITY 

AND WILL BE VOTED FOR EACH OF THE MATTERS IDENTIFIED IN THE NOTICE AND 

DESCRIBED IN THIS CIRCULAR.  THE ENCLOSED FORM OF PROXY ALSO CONFERS 

DISCRETIONARY AUTHORITY UPON THE PERSONS NAMED THEREIN TO VOTE WITH 

RESPECT TO ANY AMENDMENTS OR VARIATIONS TO THE MATTERS IDENTIFIED IN THE 

NOTICE OF MEETING AND WITH RESPECT TO OTHER MATTERS WHICH MAY PROPERLY 

COME BEFORE THE MEETING IN SUCH MANNER AS SUCH NOMINEE IN HIS JUDGMENT MAY 

DETERMINE.  AS OF THE DATE OF THIS CIRCULAR, MANAGEMENT OF THE CORPORATION 

KNOWS OF NO SUCH AMENDMENTS, VARIATIONS OR OTHER MATTERS TO COME BEFORE 

THE MEETING OTHER THAN THE MATTERS REFERRED TO IN THE NOTICE. 

ADVICE TO BENEFICIAL SHAREHOLDERS 

Shareholders who do not hold their shares in their own name ("Beneficial Shareholders") are advised that only 

shareholders whose names appear on the records of the Corporation as the registered holders of shares or duly 

appointed proxyholders can be recognized and permitted to vote at the Meeting.  Most shareholders of the 

Corporation are "non-registered" shareholders because the shares they own are not registered in their names but 

instead are registered in the name of a nominee, such as a brokerage firm through which they purchased the shares, 

bank, trust company, trustee or administrator of self-administered RRSP's, RRIF's, RESP's and similar plans, or 

clearing agency such as The Canadian Depository for Securities Limited (a "Nominee").  If you purchased your 

shares through a broker, you are likely an unregistered holder.  In accordance with securities regulatory policy, the 

Corporation has distributed copies of the Meeting materials, being the Notice, this Circular and the form of proxy, to 

the Nominees for distribution to non-registered holders. 

National Instrument 54-101 – Communication with Beneficial Owners of Securities of a Reporting Issuer of the 

Canadian Securities Administrators requires Nominees to forward the Meeting materials to non-registered holders to 

seek their voting instructions in advance of the Meeting.  Shares held by Nominees can only be voted in accordance 

with the instructions of the non-registered holder.  The Nominees often have their own form of proxy, mailing 

procedures and provide their own return instructions.  If you wish to vote by proxy, you should carefully follow the 

instructions from the Nominee in order to ensure that your shares are voted at the Meeting.  Non-registered holders 

who complete and return an instrument or proxy must indicate thereon the person who holds their shares as a 

registered Shareholder.  The form of proxy supplied to a non-registered holder by its broker (or the agent of the 

broker) is substantially similar to the form of proxy provided directly to registered shareholders by the Corporation.  

However, its purpose is limited to instructing the registered shareholder (i.e., the broker or agent of the broker) how 

to vote on behalf of the non-registered holder. 

If you, as a non-registered holder, wish to vote at the Meeting in person, you should appoint yourself as proxyholder 

by writing your name in the space provided on the request for voting instructions or proxy provided by the Nominee 
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and return the form to the Nominee in the envelope provided.  Do not complete the voting section of the form as 

your vote will be taken at the Meeting. 

In addition, Canadian securities legislation now permits the Corporation to forward Meeting materials directly to 

"non objecting beneficial owners".  If the Corporation or its agent has sent these materials directly to you (instead 

of through a Nominee), your name and address and information about your holdings of securities have been 

obtained in accordance with applicable securities regulatory requirements from the Nominee holding on your behalf.  

By choosing to send these materials to you directly, the Corporation (and not the Nominee holding on your behalf) 

has assumed responsibility for: (i) delivering these materials to you; and (ii) executing your proper voting 

instructions.  Please return your voting instructions as specified in the request for voting instructions. 

All references to shareholders in this Circular and the accompanying instrument of proxy and Notice are to 

Shareholders of record unless specifically stated otherwise.  

SPECIAL MEASURES IN RESPONSE TO THE CURRENT COVID-19 (CORONAVIRUS) OUTBREAK 

IN LIGHT OF THE CONTINUALLY EVOLVING NEWS, GUIDELINES AND REQUIREMENTS RELATED 

TO COVID-19, THE CORPORATION WILL BE STRICTLY RESTRICTING PHYSICAL ACCESS TO THE 

MEETING TO REGISTERED SHAREHOLDERS AND FORMALLY APPOINTED PROXYHOLDERS, AND 

WILL NOT BE PERMITTING ANY OTHERS (INCLUDING BENEFICIAL SHAREHOLDERS THAT HOLD 

THEIR SHARES THROUGH A BROKER OR OTHER INTERMEDIARY) TO ATTEND. 

To mitigate risks due to the health and safety of our communities, Shareholders, employees and other stakeholders, 

and to ensure compliance with federal, provincial and local guidelines with respect to COVID-19 at the time of the 

Meeting, the Corporation strongly encourages Shareholders to vote by proxy on the internet or by telephone, 

rather than attending the Meeting in person.  

Those attending the Meeting in person who are experiencing any of the described COVID‐19 symptoms of fever, 

cough or difficulty breathing will not be permitted to attend the Meeting. Those attending in person will be required 

to comply with the then current direction and advice from federal, provincial and municipal levels of government 

concerning public gatherings. Note, however, that in light of ongoing concerns related to the spread of 

COVID‐19 and the potential for continued evolution of restrictions on the size of public gatherings which are 

beyond the control of the Corporation, attendance at the Meeting in person may be difficult or not permitted. 

Accordingly, we encourage you to ensure you vote by proxy in advance of the Meeting. The Corporation is 

committed to return to in-person meeting as soon as practicable. 

THE CORPORATION RESERVES THE RIGHT TO TAKE ANY ADDITIONAL PRECAUTIONARY 

MEASURES IT DEEMS APPROPRIATE IN RELATION TO THE MEETING IN RESPONSE TO ANY 

FURTHER DEVELOPMENTS IN RESPECT OF THE COVID-19 OUTBREAK INCLUDING, IF 

CONSIDERED NECESSARY, PLACING ADDITIONAL RESTRICTIONS ON IN-PERSON 

ATTENDANCE, OR POSTPONING OR ADJOURNING THE MEETING.  

Changes to the Meeting date and/or means of holding the Meeting may be announced by way of press release. 

Please monitor the Corporation press releases as well as the Corporation website at www.jamesbayresources.com 

for updated information. 

APPROVAL OF MATTERS 

Unless otherwise noted, approval of matters to be placed before the Meeting is by an "ordinary resolution", which 

is a resolution passed by a simple majority (50% plus 1) of the votes cast by Shareholders of the Corporation entitled 

to vote and present in person or represented by proxy. 

DOCUMENTS INCORPORATED BY REFERENCE 

The Consolidated Financial Statements for the years ended December 31, 2021 and 2020 (the "Financial 

Statements") filed with the securities commissions or similar regulatory authority of Ontario, British Columbia and 
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Alberta are specifically incorporated by reference into, and form an integral part of, this Management Information 

Circular.  A copy of the Financial States may be obtained from SEDAR at www.sedar.com or upon request without 

charge by contacting the Corporation via telephone at (416) 366-4200. 

INTERESTS OF CERTAIN PERSONS OR COMPANIES IN MATTERS 

TO BE ACTED UPON 

No person who has been a director or officer of the Corporation at any time since the beginning of its last completed 

financial year, no proposed nominee for election as a director, and no associate or affiliate of any of the foregoing 

persons has any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any 

matter to be acted upon at the Meeting, other than the election of directors or the appointment of auditors. 

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF 

As of the date of this Circular, the authorized capital of the Corporation consists of an unlimited number of Common 

Shares of which, as of the date of this Circular, an aggregate of 54,014,068 Common Shares are issued and 

outstanding. Each Common Share entitles the holder thereof to one vote at all meetings of Shareholders of the 

Corporation. 

All holders of Common Shares of record at the close of business on the Record Date will be entitled either to attend 

and vote at the Meeting in person the shares held by them or, provided a completed and executed proxy shall have 

been delivered to the Corporation as described above, to attend and vote thereat by proxy the shares held by them.   

As of the date of this Circular, the only persons or companies who, to the knowledge of the directors and executive 

officers of the Corporation, beneficially own, or control or direct, directly or indirectly, voting securities carrying ten 

percent (10%) or more of the issued and outstanding voting shares of the Corporation are as follows(1):  

Name Number of Shares 

Percentage of Outstanding Common 

Shares 

Stephen Shefsky 6,529,500 Common Shares 12.09% 

   
Note: 
(1)  This information was supplied to the Corporation by the shareholder and from the insider reports available at www.sedi.ca. 

 

PARTICULARS OF MATTERS TO BE ACTED ON 

A.  ELECTION OF DIRECTORS 

The term of office for each director is from the date of the meeting at which he is elected until the next annual 

meeting following his election or until his or her successor is elected or appointed.  The board of directors (the 

"Board of Directors") of the Corporation is currently comprised of five (5) directors and the number of directors to 

be elected at the Meeting is five (5). 

Voting for the election of the below named directors will be conducted on an individual, and not slate basis.  

Shareholders can vote for all of the proposed directors set forth herein, vote for some of them and withhold for 

others, or withhold for all of them.  It is the intention of the management designees, if named as proxy, to vote 

FOR the election of said persons to the board of directors. 

The following table and the notes thereto set out the name as well as the country and province and/or state of 

residence of each person proposed to be nominated for election as a director, his current position and office with the 

Corporation, his present principal occupation, business or employment, the date on which he was first elected or 

appointed a director of the Corporation, and the approximate number of Common Shares beneficially owned, or 

controlled or directed, directly or indirectly, which is in each instance based on information furnished by the person 

concerned as of the date of this Circular.  

http://www.sedar.com/
http://www.sedi.ca/
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Name and Resident 

Country(1) 

Present Position(s) with the 

Corporation 

Present Principal Occupation or 

Employment(1)(2) 

Director 

Since 

Common Shares 

Beneficially 

Owned Directly 

or Indirectly(1) 

Stephen Shefsky(3) 

Toronto, Ontario, 
Canada 

Director, President, Chief 

Executive Officer of the 
Corporation and a Director of 

Crestar Integrated Natural 

Resources Limited, an indirect 
45% owned Nigerian subsidiary 

of the Corporation ("CINRL"). 

 

President and Chief Executive Officer of 

the Corporation. 
Director of Ascendant Resources Inc. 

(TSXV: ASND) 

Co-Chairman of Cerrado Gold Inc. 
 

November, 

2007 

6,529,500 

Common Shares 

Jon Pereira(3)  

Toronto, Ontario, 

Canada 

Director Former Business Unit President at TTM 

Technologies.  Former President and Chief 

Executive Officer of BE Resources Inc. 
(TSXV: BE). 

 

January, 

2008 
1,327,500 

Common Shares 

Wayne Egan(4) 

Toronto, Ontario, 
Canada 

 

Chairman, Director Partner at the law firm of WeirFoulds LLP. March, 2008 360,000  

Common Shares 

Jean Gauthier(3)(4) 

Ottawa, Ontario, 
Canada 

 

Director Former President and Chief Executive 

Officer of the Canadian Council on Africa 

(2013-2018). 

Previously, 

from 
December 

10, 2012 to 

February 22, 
2013 and 

currently 

from August 
28, 2014 

 

Nil 

Adeniyi Olaniyan  

Calgary, Alberta, 

Canada 

Director of the Corporation and 
CINRL; President and Chief 

Executive Officer of the 

Corporation's subsidiaries and 

CINRL. 

Director of JBR, President and Chief 
Executive Officer of the Corporation's 

wholly-owned subsidiary James Bay 

Energy Nigeria Limited ("JBENL"); 

Hydrocarbon Maturation Manager for Shell 

Petroleum Development Company; 

Subsurface Geoscience Manager  for Brunei 

Shell Petroleum 

June 1, 2012 Nil 

   
Notes: 
(1)  The information as to country of residence, principal occupation and number of Common Shares beneficially owned, or controlled or 

directed, directly or indirectly, by the nominees is not within the knowledge of the management of the Corporation and has been 

furnished by the respective nominees. 
(2) Unless otherwise stated above, any nominees named above have held the principal occupation or employment indicated for at least 

five years. 
(3)  Member of the Audit Committee of the Corporation, consisting of Stephen Shefsky, Jon Pereira and Jean Gauthier. 
(4) Member of the Compensation Committee of the Corporation, consisting of Wayne Egan and Jean Gauthier.  
 

Stephen Shefsky 

Mr. Shefsky is the Chief Executive Officer, President and a Director of James Bay Resources Limited (CSE:JBR) 

and Crestar Integrated Natural Resources Limited (CINL) since incorporation. Mr. Shefsky has been the President 

and Chief Executive Officer of Cancap Investments Limited, a private merchant bank providing venture capital al 

and project financing for private and public companies, since 1985. He is involved in strategic planning and 

corporate development of its investee companies in the mineral resources and technology sector. Mr. Shefsky is 

currently Co-Chairman and Co-Founder of Cerrado Gold, a precious metals exploration and production company in 

Brazil and Argentina. Mr. Shefsky was the co-founder of Brasoil do Brasil Exploracao Petrolifera S.A., a private oil 

and gas producing and exploration company operating in Brazil from 2006-2017. From 1996 to August 2007, Mr. 

Shefsky held the positions of the President and Chief Executive Officer of Verena Minerals Corporation 

(TSXV:VML), a minerals exploration company with a focus on precious metal properties in Brazil (currently Belo 

Sun Mining Corp., (TSXV:BSX). Mr. Shefsky is also a former director and the Executive Chairman of Castle 

Resources Inc. (TSXV:CRI) since February 2008 and July 2011, respectively until July 2014. Mr. Shefsky became 

the Chairman and Director of Ascendant Resources Inc. in December 2009, and is currently a Director. Mr. Shefsky 
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was a Founder of Silver Bear Resources Inc. (TSX:SBR). Mr. Shefsky has been a Director and Officer of BB1 

Acquisition Corp. (TSXV:BB1.P), a capital pool company, since March, 2018. Mr. Shefsky is a founder and 

executive chairman of tilr Corporation, a leading patent pending on demand recruitment technology platform that 

connects companies with immediately qualified employees.  Mr. Shefsky holds a Bachelor of Arts from the 

University of Toronto, a Master of Science Degree in Urban Planning from Columbia University, and a Juris Doctor 

Degree from Pepperdine University School of law. Mr. Shefsky is party to an employment agreement with the 

Corporation (see "Statement of Executive Compensation"). 

 

Jon Pereira 

Mr. Pereira has been a director of the Corporation since January 2008.  Mr. Pereira is a successful entrepreneur and 

is the co-founder of Olympic Circuits Canada Inc., a leading printed circuit board manufacturer in Toronto since 

1988. Mr. Pereira successfully sold this company to Ddi Canada Inc. ("Ddi") in May 2001.  Mr. Pereira has held the 

position of Vice-President of Operations of Ddi since January 1989 and offers operational consulting assistance to 

Ddi across the organization.  Mr. Pereira has extensive experience in leading the growth of manufacturing systems 

and operations. Mr. Pereira was previously a board member for Active Control Technology Inc. (TSXV:ACT). Mr. 

Pereira is the Former  President and Chief Executive Officer of BE Resources Inc. (TSXV:BE). 

Wayne Egan 

Mr. Egan is a partner at the law firm of WeirFoulds LLP and acts for several public companies on the TSX and TSX 

Venture Exchange.  He has also been a director of various public companies in Canada.  Mr. Egan obtained a 

B.Comm from the University of Toronto and an LL.B. from Queen's University. 

Jean Gauthier 

From October 2013 to October 2016, Mr. Gauthier worked as President and Chief Executive Officer of the Canadian 

Council on Africa, a not-for-profit organization devoted to the promotion of trade and economic relations between 

Canada and the African continent.  From September 2009 to August 2012, Mr. Gauthier served as the first Deputy 

High Commissioner of Canada to Nigeria with responsibilities for the Deputy High Commission of Canada in Lagos 

and Senior Regional Trade Commissioner for Nigeria and Central Africa. From May 2006 to August 2009, Mr. 

Gauthier was Deputy Director for the African Great Lakes Region, Central Africa and Nigeria at the department of 

Foreign Affairs and International Trade Canada, where he had special responsibilities for coordinating Canada's 

bilateral relations with Nigeria. This role was in addition to the responsibilities he took on in 2003 as Deputy to 

Canada's Special Envoy and Ambassador for the African Great Lakes Region. Mr. Gauthier has also had previous 

overseas assignments in Egypt, Kuwait, Iraq, Saudi Arabia and Yemen where political developments, trade 

relations, and oil policies were his daily focus. He received in June 2005, a Professional Association of Foreign 

Service Officers award in recognition of the dedication and commitment that characterized his long and successful 

career in the Foreign Service. 

Adeniyi Olaniyan 

Adeniyi Olaniyan, was appointed as Chief Operating Officer and Country Manager of the Corporation's Nigerian 

subsidiaries, on June 1, 2012, and was appointed as president and Chief Executive Officer of each of the 

Corporation's Nigerian subsidiaries on December 4, 2014. Mr. Olaniyan is also the president and Chief Executive 

Officer and a director of CINRL. Mr. Olaniyan has over 20 years of international experience (Africa, Asia, Europe) 

in subsurface Oil and Gas E&P, Project Management, New Ventures, Asset Development and Business Planning 

within the Shell Group. His last position with Shell was as Hydrocarbon Maturation Manager for near infrastructure 

exploration activities to deliver short-term oil along the Niger Delta Nembe Creek Trunk Line. Prior to that Mr. 

Olaniyan acted as Subsurface Geoscience Manager for Brunei Shell Petroleum from August 2005 to July 2009. Mr. 

Olaniyan has had considerable geoscience and project management experience in several geological basins. 

UNLESS OTHERWISE SPECIFIED, THE PERSONS NAMED IN THE ACCOMPANYING PROXY 

INTEND TO VOTE FOR THE ELECTION OF ALL FIVE (5) NOMINEES.  MANAGEMENT OF THE 

CORPORATION DOES NOT CONTEMPLATE THAT ANY OF THE NOMINEES WILL BE UNABLE 

TO SERVE AS A DIRECTOR, BUT IF THAT SHOULD OCCUR FOR ANY REASON PRIOR TO THE 

MEETING, IT IS INTENDED THAT DISCRETIONARY AUTHORITY SHALL BE EXERCISED BY THE 

PERSONS NAMED IN THE ENCLOSED FORM OF PROXY TO VOTE THE PROXY FOR THE 
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ELECTION OF ANY OTHER PERSON OR PERSONS IN PLACE OF ANY NOMINEE(S) UNABLE TO 

SERVE. EACH DIRECTOR ELECTED WILL HOLD OFFICE UNTIL THE CLOSE OF THE FIRST 

ANNUAL MEETING OF SHAREHOLDERS OF THE CORPORATION FOLLOWING HIS ELECTION 

UNLESS HIS OFFICE IS EARLIER VACATED IN ACCORDANCE WITH THE BY-LAWS OF THE 

CORPORATION. 

Corporate Cease Trade Orders, Bankruptcies, Penalties or Sanctions  

Except as disclosed below, to the best knowledge of the Corporation, no proposed director of the Corporation is, as 

at the date hereof, or has been within the last ten years prior to the date hereof, (a) subject to a cease trade order, an 

order similar to a cease trade order or an order that denied a company access to any exemption under securities 

legislation that was in effect for a period of more than 30 consecutive days that was issued while the proposed 

director of the Corporation was acting in the capacity as director, chief executive officer or chief financial officer of 

that company; (b) subject to a cease trade order, an order similar to a cease trade order or an order that denied a 

company access to any exemption under securities legislation that was in effect for a period of more than 30 

consecutive days that was issued after the proposed director of the Corporation ceased to be a director, chief 

executive officer or chief financial officer of that company and which resulted from an event that occurred while 

that person was acting in such capacity; or (c) a director or executive officer of any company that, while that person 

was acting in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a 

proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, 

arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets. 

To the knowledge of the Corporation, no proposed director of the Corporation, (a) has been subject to any penalties 

or sanctions imposed by a court relating to securities or by a securities regulatory authority or has entered into a 

settlement agreement with a securities regulatory or (b) has been subject to any other penalties or sanctions imposed 

by a court or regulatory body that would likely be considered important to a reasonable Shareholder in deciding 

whether to vote for a proposed director of the Corporation. 

Except as disclosed below, to the knowledge of the Corporation, no proposed director of the Corporation is, or has 

within the ten years prior to the date hereof, become bankrupt, made a proposal under any legislation relating to 

bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise with 

creditors or had a receiver, receiver manager or trustee appointed to hold the assets of that individual. 

Mr. Wayne T. Egan was a former director of Exall Energy Corporation when it entered into receivership on March 

25, 2015.  

B.  APPOINTMENT OF AUDITORS 

MNP LLP are the current auditors of the Corporation and were first appointed auditors of the Corporation on 

October 24th, 2018.  Management intends to nominate MNP LLP for re-appointment as auditors of the Corporation. 

Shareholders of the Corporation will be asked at the Meeting to reappoint MNP LLP as the Corporation's auditors to 

hold office until the close of the next annual meeting of Shareholders of the Corporation, and to authorize the 

directors of the Corporation to fix the auditors' remuneration.  

UNLESS OTHERWISE SPECIFIED, THE PERSONS NAMED IN THE ACCOMPANYING PROXY 

INTEND TO VOTE FOR THE APPOINTMENT OF MNP LLP AS AUDITORS OF THE CORPORATION 

UNTIL THE CLOSE OF THE NEXT ANNUAL MEETING OF SHAREHOLDERS AND FOR THE 

AUTHORIZATION OF THE DIRECTORS TO FIX THEIR REMUNERATION. 

C.  PROPOSED NAME CHANGE 

Shareholders of the Corporation will be asked to consider and, if deemed advisable, to pass, with or without 

variation, a special resolution, substantially in the form set forth in Schedule “C” to this Circular (the “Name 

Change Resolution”), approving an amendment to the Corporation’s articles to change the name of the Corporation 
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to such name as the directors of the Corporation, in their sole discretion, may determine and as may be acceptable to 

the Director appointed under the Business Corporations Act (Ontario) (the “Name Change”).  

Management believes that the Name Change is in the best interests of the Company in order to reflect contemplated 

changes in the business activities of the Company.  

Approval of the Name Change is by a "special resolution", which is a resolution passed by two-thirds of the votes 

cast by Shareholders of the Corporation entitled to vote and present in person or represented by proxy. 

The Board recommends that shareholders vote in favour of the Name Change Resolution to approve the Name 

Change as set out above. 

UNLESS OTHERWISE SPECIFIED, THE PERSONS NAMED IN THE ACCOMPANYING PROXY 

INTEND TO VOTE FOR THE NAME CHANGE RESOULTION. 

STATEMENT OF EXECUTIVE COMPENSATION 

The Corporation's Statement of Executive Compensation, in accordance with the requirements of Form 51-102F6V 

– Statement of Executive Compensation, is set forth below, which contains information about the compensation paid 

to, or earned by, the Corporation's Chief Executive Officer and Chief Financial Officer and the most highly 

compensated executive officer of the Corporation (other than the Chief Executive Officer and Chief Financial 

Officer) earning more than CDN$150,000.00 in total compensation as at December 31, 2021 (the "Named 

Executive Officers" or "NEOs") during the Corporation's last two most recently completed financial years.  Based 

on the foregoing, Stephen Shefsky, President, Secretary, Chief Executive Officer and a director of the Corporation, 

Eric Szustak, the Chief Financial Officer of the Corporation and Adeniyi Olaniyan, President and Chief Executive 

officer of JBENL, a wholly-owned subsidiary of the Corporation, are the Corporation's only Named Executive 

Officers as at December 31, 2021. 

Compensation Discussion and Analysis 

Objectives of the Compensation Program 

The objectives of the Corporation's compensation program are to attract, hold and inspire performance of members 

of senior management of a quality and nature that will enhance the sustainable profitability and growth of the 

Corporation.  

Overview of the Compensation Philosophy 

The following principles guide the Corporation's overall compensation philosophy: 

(a) compensation is determined on an individual basis by the need to attract and retain talented, high-

achievers; 

(b) an appropriate portion of total compensation is variable and linked to achievements, both 

individual and corporate;  

(c) internal equity is maintained such that individuals in similar jobs and locations are treated fairly; 

and 

(d) the Corporation supports reasonable expenses in order that employees continuously maintain and 

enhance their skills. 

The compensation committee of the Corporation (the "Compensation Committee") is given discretion to determine 

and adjust, year to year, the relative weighting of each form of compensation discussed above in a manner which 

best measures the success of the Corporation and its NEOs. 
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The Compensation Review Process 

Role of the Compensation Committee 

The Compensation Committee is currently comprised of Mr. Wayne Egan and Mr. Jean Gauthier. The 

Compensation Committee makes determinations and recommendations to the Board of Directors concerning the 

cash and incentive compensation of the NEOs.  The primary function of the Compensation Committee is to ensure 

that the compensation provided to the NEOs are determined with regard to the business strategies and objectives of 

the Corporation and strives to ensure that the NEOs are paid fairly and commensurate with their contributions to 

furthering the strategic direction and objectives of the Corporation.  The Compensation Committee also strives to 

ensure that the NEOs are compensated at a level and in a manner that will motivate and retain talented individuals.  

Further information regarding the composition of the Compensation Committee is set out below under the section 

entitled "Corporate Governance Disclosure – Compensation Committee". 

The Chief Executive Officer provides recommendations to the Compensation Committee with respect to salary, 

annual incentives and option grants of the NEOs. The Compensation Committee reviews the Chief Executive 

Officer's recommendations and recommends to the Board of Directors the compensation of the NEOs, as required, 

on an annual basis.  Compensation of NEOs are based primarily on corporate performance which includes 

achievement of the Corporation's strategic objective of growth and the enhancement of shareholder value through 

increases in the stock price resulting from increases in reserves and production, continued low cost production and 

enhanced annual cash flow. 

Elements of Executive Compensation 

The Corporation's executive compensation program is based on the objectives of (a) recruiting and retaining the 

executives critical to the success of the Corporation, (b) providing fair and competitive compensation, (c) balancing 

the interests of management and shareholders of the Corporation, and (d) rewarding performance, on the basis of 

both individual and corporate performance.  

For the financial year ended December 31, 2021, the Corporation's executive compensation program consisted of the 

following elements:  A base salary and incentive cash bonuses (together, a "Short-Term Incentive") and a long-

term equity compensation consisting of stock options granted under the Corporation's stock incentive plan (each, a 

"Long-Term Incentive"). 

The specific rationale and design of each of these elements are outlined in detail below.   

Element of Compensation Summary and Purpose of Element 

 

Short-Term Incentive Plan 

 

Base Salary The Compensation Committee reviews NEO salaries prior to when the 

applicable current employment contract setting out the base salary for that 

particular NEO is set to expire.  Salaries form an essential element of the 

Corporation's compensation mix as they are the first base measure to compare 

and remain competitive relative to peer groups.  Base salaries are fixed for the 

term of the employment contract and therefore not subject to uncertainty and 

are used as the base to determine other elements of compensation and 

benefits.  
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Annual Performance-Based Cash 

Incentives 

Any bonus paid to a NEO is entirely within the discretion of the Board of 

Directors, following recommendations by the Chief Executive Officer and 

consideration by the Compensation Committee. In making bonus 

determinations, the Compensation Committee reviews corporate and 

individual performance and makes recommendations to the Board of 

Directors. 

Annual performance-based cash bonuses are a variable component of 

compensation designed to reward the Corporation's executive officers for 

maximizing annual operating performance.  

Long-Term Incentive Plan  

Stock Options The granting of stock options is a variable component of compensation 

intended to reward the Corporation's NEOs for its success in achieving 

sustained, long-term profitability and increases in stock value.  

Base Salary 

In determining the base salary of an NEO, the Board of Directors considers the recommendations made by the 

Compensation Committee. In determining the base salary to be paid to a particular NEO, the Board of Directors also 

considers the particular responsibilities related to the position, the experience level of the NEO, and his or her past 

performance at the Corporation. The Board of Directors may take into account executive compensation paid by 

companies comparable with the Corporation, although no specific benchmarking policy is in place for determining 

compensation or any element of compensation. 

Annual Performance-Based Cash Incentives 

NEOs are eligible for annual cash bonuses, after taking into account and giving varying degrees of weight, 

depending on the relevance of these factors to the particular NEO, to indicators such as: relative stock performance, 

relative change in cash flow per share, performance against budget, expense control, the NEO's performance and 

other exceptional or unexpected factors.  No specific weightings are assigned to each factor, but rather, a subjective 

determination is made based on a general assessment of performance of the individual relative to such factors. 

Stock Options 

The granting of options to purchase common shares of the Corporation are designed to encourage the NEOs to own 

an interest in the Corporation and therefore tie their long-term interests to those of the shareholders of the 

Corporation. In determining its recommendations on individual grants of options, the Compensation Committee 

considers factors such as: the performance and contributions to the success of the Corporation, the relative position 

of the individual, the years of service of the individual and past grants of options.  When making recommendations 

to the Board of Directors on options, consideration is also given to the submissions of the Chief Executive Officer. 

No specific weightings are assigned to each factor, but rather, a subjective determination is made based on a general 

assessment of performance of the individual relative to such factors. See the section below entitled "Securities 

Authorized for Issuance under Equity Compensation Plans" for a description of the Corporation's stock option plan.  

Other Long-Term Incentive Plans 

Other than the Corporation's incentive stock option plan, the Corporation does not have any other long-term 

incentive plans, including any supplemental executive retirement plans. 
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Overview of How the Compensation Program Fits with Compensation Goals 

1. Attract, Hold and Inspire Key Talent 

The compensation package meets the goal of attracting, holding and motivating key talent in a highly competitive 

mineral exploration environment through the following elements: 

(a) A competitive cash compensation program, consisting of base salary and bonus opportunity; and 

(b) Providing an opportunity to participate in the Corporation's growth through options. 

2. Alignment of Interest of Management with Interest of the Corporation's shareholders 

The compensation package meets the goal of aligning the interest of management with the interest of the 

Corporation's shareholders through the following elements: 

(a) Through the grant of stock options, if the price of the Corporation shares increases over time, both 

executives and shareholders will benefit; and 

(b) By providing a vesting period on stock awards, management has an interest in increasing the price 

of the Corporation's shares over time, rather than focusing on short-term increases. 

Compensation Risk 

The Corporation has not adopted a formal policy on compensation risk management nor has it engaged an 

independent compensation consultant. The Corporation recognizes that there may be risks in its current processes 

but given the size and number of executives dedicated on a full-time basis, the Corporation does not believe the risks 

to be significant.  

The Corporation has the Compensation Committee, consisting of independent members of the Board of Directors, to 

assist the Board of Directors in discharging its duties relating to compensation of the Corporation's directors and 

senior officers.  The Board of Directors believes that the executive compensation program of the Corporation should 

not raise its overall risk profile. Accordingly, the Corporation's executive compensation programs include 

safeguards designed to mitigate compensation risks. The following measures impose appropriate limits to avoid 

excessive or inappropriate risk taking or payments: 

• discretionary bonus payments are recommended to the Board of Directors by the Compensation Committee 

based on annual performance reviews; 

• stock option vesting and option terms of 5 years discourages excessive risk taking to achieve short-term 

goals; and 

• implementation of trading black-outs limit the ability of senior officers to trade in securities of the 

Corporation. 

Inappropriate and excessive risks by executives are also mitigated by regular meetings of the Board of Directors, at 

which activity by the executives must be approved by the Board of Directors if such activity is outside previously 

Board-approved actions and/or as set out in a board-approved budget. Due to the fact that the Corporation is still a 

development stage mining company, and given the current composition of the Corporation's executive management 

team, the Board of Directors and the Compensation Committee are able to closely monitor and consider any risks 

which may be associated with the Corporation's compensation practices. Risks, if any, may be identified and 

mitigated through regular board of directors meetings during which financial and other information of the 

Corporation are reviewed, including executive compensation. 



 

- 12 - 

 

Director and Named Executive Officer Compensation 

The following table (presented in accordance with National Instrument Form 51-102F6V – Statement of executive 

Compensation – Venture Issuers) sets forth all annual and long term compensation for services paid to or earned by 

each NEO and director for the two most recently financial years ended December 31, 2021 and 2020.  Unless 

otherwise noted, salaries for the Named Executive Officers are paid in Canadian dollars. 

Table of Compensation excluding Compensation Securities 
 

   
Notes: 
(1) Messrs. Shefsky and Olaniyan received compensation their respective total compensation in respect of their roles as Named Executed 

Officers and not in their capacities as directors of the Corporation.  
(2) JBENL is a wholly-owned subsidiary of the Corporation. Mr. Olaniyan was appointed Chief Executive Officer of JBENL for the 

Corporation in Nigeria. Fees related to services provided by Adeniyi Olaniyan were paid to First Tribute Resources Limited.  
(3) In 2020, Messrs. Shefsky forgave a total of $230,000 of his salary to conserve the Corporation’s cash resources, of which $50,000 

related to 2019 salary and $180,000 related to 2020 salary. 
(4) The members of the Board forgave all Compensation owed by the Company for the fiscal period of 2020 to conserve the 

Corporation’s cash resources. 
(5) Mr. Brennan resigned as a director of the Corporation on December 22, 2021. 

Stock Options and Other Compensation Securities  

Grant of Compensation Securities to Directors and NEOs 

The following table sets forth the compensation securities that were granted to directors or NEOs during the 

financial year ended December 31, 2021.  

 

Name and position(1) Year 

Salary, consulting 

fee, retainer or 

commission 

($) 

Bonus 

($) 

Committee or  

meeting fees 

($) 

Value of  

perquisites 

($) 

Value of all 

other 

compensation  

($) 

Total  

compensation  

($) 

Stephen Shefsky 

President, Secretary, 
Chief Executive Officer 

and Director(1)(3)(4) 

2021 $180,000 Nil Nil Nil Nil $180,000 

2020 $180,000 Nil Nil Nil Nil $180,000 

Eric Szustak 

Chief Financial Officer 

2021 $72,000 Nil Nil Nil Nil $72,000 

2020 $72,000 Nil Nil Nil Nil $72,000 

Adeniyi Olaniyan 

President and Chief 

Executive Officer of 

JBENL, Director(1)(2)(4) 

2021 $35,000 Nil Nil Nil Nil $35,000 

2020 Nil Nil Nil Nil Nil Nil 

Jon Periera  

Director(4) 

2021 $15,000  

 

Nil Nil Nil Nil $15,000 

2020 Nil  

 

Nil Nil Nil Nil Nil 

Wayne Egan 

Director(4) 

2021 $15,000  

20,000 

Nil Nil Nil Nil $15,000 

2020 Nil  

 

Nil Nil Nil Nil Nil 

Jean Gauthier 

Director(4) 

2021 $15,000 Nil Nil Nil Nil $15,000 

2020 Nil Nil Nil Nil Nil Nil 

Mark Brennan 

Former Director(4)(5) 

2021 Nil  

 

Nil Nil Nil Nil Nil 

2020 Nil  

 

Nil Nil Nil Nil Nil 
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Notes: 
(1) Each director and NEO held the options granted during the year ended December 31, 2021 on such date, and held no other stock options 

or other compensation securities on such date.  
(2) See below under the heading Securities Authorized For Issuance Under Equity Compensation Plans. 
(3) Each stock option is exercisable for one (1) Common Share. All options vested on the date of grant.  
(4) Messrs. Shefsky and Olaniyan received compensation their respective total compensation in respect of their roles as Named Executed 

Officers and not in their capacities as directors of the Corporation. 
 

Exercise of Compensation Securities By Directors and NEOs  

No stock options or other compensation securities were exercised by any directors or Named Executive Officers 

during the year ended December 31, 2021.  

Summary Compensation – Narrative Discussion 

The compensation earned by each of the NEOs summarized above were in accordance with executive employment 

agreements with each of the named NEOs, as described below.  

Stephen Shefsky 

Pursuant to the terms of an agreement (the "Shefsky Employment Agreement") with Mr. Shefsky dated January 1, 

2008, the Corporation retained Mr. Shefsky to serve as the Corporation's President and Chief Executive Officer.  

Mr. Shefsky is also the Secretary and a director of the Corporation.  The Shefsky Employment Agreement provides 

for a salary of $30,000 per month. The Shefsky Employment Agreement provides for reimbursement to Mr. Shefsky 

for all reasonable out-of-pocket expenses incurred in connection with the performance of services under the 

agreement. Annual bonuses may also be declared at the sole option and discretion of the Board of Directors based 

on Mr. Shefsky's performance. 

Name and 

position(1) 

Compensation Securities 

Type of 

compensation 

security(2) 

Number of 

stock 

options 

granted(3) Date of grant 

Exercise 

price 

($) 

Closing price 

of Common 

Shares on date 

of grant 

($) 

Closing price 

of Common 

Shares at year 

end 

($) Expiry Date 

Stephen Shefsky 

President, 

Secretary, Chief 
Executive Officer 

and Director(4) 

Stock options 1,800,000 December 22, 2021 0.10 0.085 0.095 December 22, 2026 

Eric Szustak 

Chief Financial 

Officer 

Stock options 300,000 December 22, 2021 0.10 0.085 0.095 December 22, 2026 

Adeniyi Olaniyan 

President and 
Chief Executive 

Officer of JBENL, 

Director(4) 

Stock options 900,000 December 22, 2021 0.10 0.085 0.095 December 22, 2026 

Jon Periera  

Director 

Stock options 700,000 December 22, 2021 0.10 0.085 0.095 December 22, 2026 

Wayne Egan 

Director 

Stock options 500,000 December 22, 2021 0.10 0.085 0.095 December 22, 2026 

Jean Gauthier 

Director 

Stock options 500,000 December 22, 2021 0.10 0.085 0.095 December 22, 2026 



 

- 14 - 

 

Mr. Shefsky is also eligible, subject to compliance with all securities and regulatory laws, rules and policies, and the 

discretion of the Board of Directors, to participate in any stock option plan offered by the Corporation to its 

executives and senior employees generally. 

The initial term of the Shefsky Employment Agreement ended on January 1, 2010, and is automatically extended for 

additional consecutive one (1) year periods unless by agreement of the parties. The term has been extended for 

successive one (1) year terms and and has been most recently extended for a further one (1) year term, until January 

1, 2021, on the same terms and conditions as the original agreement. It is anticipated that the Corporation will 

negotiate and enter into a new agreement with Mr. Shefsky in the near future. 

Eric Szustak 

Pursuant to the terms of an agreement (the "Szustak Employment Agreement") with Mr. Szustak dated April 1, 

2008, the Corporation retained Mr. Szustak to serve as the Corporation's Chief Financial Officer.  The Szustak 

Employment Agreement provides for a salary of $6,000 per month, plus reimbursement for all reasonable out-of-

pocket expenses incurred in connection with the performance of services under the agreement.  Annual bonuses may 

also be declared at the sole option and discretion of the Board of Directors based on Mr. Szustak's performance. Mr. 

Szustak is also eligible, subject to compliance with all securities and regulatory laws, rules and policies, and the 

discretion of the Board of Directors, to participate in any stock option plan offered by the Corporation to its 

executives and senior employees generally. 

The initial term of the Szustak Employment Agreement ended on April 1, 2010, and is automatically extended for 

additional consecutive one (1) year periods unless by agreement of the parties. The term has been extended for 

successive one (1) year terms and and has been most recently been extended for a further one (1) year term, until 

April 1, 2021, on the same terms and conditions as the original agreement. 

Adeniyi Olaniyan 

James Bay has entered an at-will consulting agreement with Mr. Olaniyan for any consulting services to be provided 

by Mr. Olaniyan to James Bay as may be required by James Bay in the future. Mr. Olaniyan is also eligible, subject 

to compliance with all securities and regulatory laws, rules and policies, and the discretion of the Board of Directors, 

to participate in any stock option plan offered by the Corporation to its executives and senior employees generally. 

Termination and Change of Control Benefits 

The termination and change of control benefits set forth in the executive employment agreements entered into 

between the Corporation and each of its Named Executive Officers are described below.  

The term "change of control", as used in the below descriptions of the Shefsky Employment Agreement and the 

Szustak Employment Agreement, shall mean the occurrence of any one of: (I) either: (a) an issuance, acquisition or 

continuing ownership of the voting shares of the Corporation as a result of which a person or group of persons (other 

than the executive in question (the "Executive") and any person related to the Executive) acting jointly or in 

concert (as defined in the Securities Act (Ontario) or persons associated or affiliated within the meaning of the 

Business Corporations Act (Ontario) with any such person or group of persons (other than the Executive and any 

person related to the Executive) acting jointly or in concert (as defined in the Securities Act (Ontario)), beneficially 

own voting shares of the Corporation that would entitle the holders thereof to cast more than 20% of the votes 

attaching to all shares in the capital of the Corporation that may be cast to elect directors of the Corporation; or (b) 

the exercise of the voting power of all or any of such voting shares (other than those owned or controlled by the 

Executive and any person related to the Executive) so as to cause or result in the election of less than a majority of 

the nominees of the management of the Corporation to the Board of Directors of the Corporation at any shareholders 

meeting at which an election of directors takes place after the occurrence of the event contemplated in paragraph I(a) 

above; or (II) the sale, lease or transfer of at least 50% of the Corporation's assets to any other person or persons; 

(III) the entering into of a merger, amalgamation, arrangement or other reorganization by the Corporation with 

another unrelated corporation resulting in person or group of persons (other than the Executive and any person 

related to the Executive) acting jointly or in concert (as defined in the Securities Act (Ontario)) or persons associated 

or affiliated within the meaning of the Business Corporations Act (Ontario) with any such person or group of 
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persons (other than the Executive and any person related to the Executive) acting jointly or in concert (as defined in 

the Securities Act (Ontario)), beneficially own voting shares of the Corporation that would entitle the holders thereof 

to cast more than 20% of the votes attaching to all shares in the capital of the Corporation that may be cast to elect 

directors of the Corporation; (IV) the entering into and completion of any stage of a series of transactions which 

would have the same or similar effect as any transaction or series of transactions referred to in paragraphs (I), (II), or 

(III) above; or (V) a determination by the Board of Directors of the Corporation that there has been a change, or that 

upon the happening of certain events there will be a change (followed by the occurrence of such events) whether by 

way of a change in the holding of common shares of the Corporation, in the ownership of the Corporation's assets, 

the composition of the Board of Directors of the Corporation, or by any other means, as a result of which any 

person, or any group or persons acting jointly or in concert, is in a position to exercise effective control over the 

Corporation. 

Stephen Shefsky 

The termination and change of control benefits set forth in the Shefsky Employment Agreement, disclosed above in 

the section "Summary Compensation – Narrative Discussion", are described below.  

Any of the amounts or benefits payable by the Corporation to Mr. Shefsky as set forth below shall not be reduced in 

any respect in the event that Mr. Shefsky shall secure or shall not reasonably pursue alternative employment 

following termination or deemed termination.  

Termination for Cause, At Will and by Voluntary Resignation 

The Corporation may terminate the Shefsky Employment Agreement without cause and at will with prior written 

notice to Mr. Shefsky.  If terminated without cause, the Corporation will provide, in lieu of common law and 

statutory rights to notice of termination, severance pay, termination pay and benefits and any other damages or 

compensation as he would have otherwise been entitled to upon termination of his employment without cause 

including, without limitation, all rights of Mr. Shefsky under the Employment Standards Act (Ontario) and any 

successor legislation thereto, to the extent earned, all amounts due and owing up to the effective date of termination 

and, if terminated during the first year of the Shefsky Employment Agreement, severance compensation equal to 12 

months of the applicable base salary effective immediately prior to such termination and, if terminated after the first 

year of the Shefsky Employment Agreement, severance compensation equal to 24 months of the applicable base 

salary effective immediately prior to such termination. 

The Corporation may terminate the Shefsky Employment Agreement for cause, where upon such termination, there 

shall be no amounts owing to Mr. Shefsky, other than amounts payable to the effective date of termination and 

amounts payable pursuant to statutory obligations. 

Mr. Shefsky is entitled to terminate his employment with the Corporation, at will, by giving three (3) months' prior 

written notice to the Corporation, and upon the effective date of such termination, the Corporation shall pay to Mr. 

Shefsky, to the extent earned, all amounts due and owing up to the effective date of termination. 

Effect of Termination on Stock Options 

In the event that Mr. Shefsky is terminated with cause or voluntarily resigns from his employment with the 

Corporation, all stock options of the Corporation held by Mr. Shefsky that have not vested as of the date of such 

termination shall be deemed to be terminated and of no further force or legal effect.  All stock options of the 

Corporation held by Mr. Shefsky that have vested as of the date of such termination shall remain exercisable subject 

to the terms of the Corporation's stock option plan and/or agreement pursuant to which said stock options were 

originally granted.   

In the event that Mr. Shefsky is terminated by the Corporation at will or in connection with a change of control of 

the Corporation or as a result of Mr. Shefsky's death, all unvested stock options of the Corporation held by Mr. 

Shefsky shall be deemed to have vested as of the effective date of such event to allow Mr. Shefsky or his personal 

representatives, as the case may be, to exercise the stock options that Mr. Shefsky would have been entitled to 

exercise had his employment continued for a period until the expiry date of such stock options.  
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In the event that any of the terms of such options are not ascertainable or in the event that applicable securities 

legislation precludes the acceleration of the vesting dates in the manner described above, the Corporation shall 

compensate Mr. Shefsky by way of a cash payment of that amount of money which Mr. Shefsky would have been 

entitled to if he had exercised any such options on the effective date of termination or deemed termination at the 

applicable exercise price and subsequently sold the securities on the exchange or market.  

Termination in the Event of a Change of Control 

In the event of a change of control of the Corporation, Mr. Shefsky may, for a period of one (1) year after the 

effective date of any such change of control, elect to terminate his employment with the Corporation by voluntary 

resignation and the Corporation shall pay to Mr. Shefsky, to the extent earned, all amounts due and owing up to the 

effective date of termination, and a settlement amount equal to 24 months' of base salary at the rate applicable 

immediately prior to the effective date of termination by voluntary resignation (the "Shefsky Resignation 

Amount"). 

In the event of a change of control of the Corporation and if the Corporation, within two (2) years of the effective 

date of such change of control, terminates Mr. Shefsky without cause, the Corporation shall pay to Mr. Shefsky the 

Shefsky Resignation Amount. 

In the event of a change of control of the Corporation, and if Mr. Shefsky is no longer employed by the Corporation, 

Mr. Shefsky has the right to demand the Corporation pay an amount equal to the in-the-money value of all options 

he holds as at the day he is no longer employed by the Corporation. 

Eric Szustak 

The termination and change of control benefits set forth in the Szustak Employment Agreement, disclosed above in 

the section "Summary Compensation – Narrative Discussion", are described below. 

Any of the amounts or benefits payable by the Corporation to Mr. Szustak as set forth below shall not be reduced in 

any respect in the event that Mr. Szustak shall secure or shall not reasonably pursue alternative employment 

following termination or deemed termination.  

Termination for Cause, At Will and by Voluntary Resignation 

The Corporation may terminate the Szustak Employment Agreement without cause and at will with prior written 

notice to Mr. Szustak.  If terminated without cause, the Corporation will provide, in lieu of common law and 

statutory rights to notice of termination, severance pay, termination pay and benefits and any other damages or 

compensation as he would have otherwise been entitled to upon termination of his employment without cause 

including, without limitation, all rights of Mr. Szustak under the Employment Standards Act (Ontario) and any 

successor legislation thereto, to the extent earned, all amounts due and owing up to the effective date of termination 

and severance compensation equal to 24 months of the applicable base salary effective immediately prior to such 

termination. 

The Corporation may terminate the Szustak Employment Agreement for cause, where upon such termination, there 

shall be no amounts owing to Mr. Szustak, other than amounts payable to the effective date of termination and 

amounts payable pursuant to statutory obligations. 

Mr. Szustak is entitled to terminate his employment with the Corporation, at will, by giving three (3) months' prior 

written notice to the Corporation, and upon the effective date of such termination, the Corporation shall pay to Mr. 

Szustak, to the extent earned, all amounts due and owing up to the effective date of termination. 

Effect of Termination on Stock Options 

In the event that Mr. Szustak is terminated with cause or voluntarily resigns from his employment with the 

Corporation, all stock options of the Corporation held by Mr. Szustak that have not vested as of the date of such 

termination shall be deemed to be terminated and of no further force or legal effect.  All stock options of the 
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Corporation held by Mr. Szustak that have vested as of the date of such termination shall remain exercisable subject 

to the terms of the Corporation's stock option plan and/or agreement pursuant to which said stock options were 

originally granted. 

In the event that Mr. Szustak is terminated at will or in connection with a change of control of the Corporation or as 

a result of Mr. Szustak's death, all unvested stock options of the Corporation held by Mr. Szustak shall be deemed to 

have vested as of the effective date of such event to allow Mr. Szustak or his personal representatives, as the case 

may be, to exercise the stock options that Mr. Szustak would have been entitled to exercise had his employment 

continued for a period until the expiry date of such stock options. 

In the event that any of the terms of such options are not ascertainable or in the event that applicable securities 

legislation precludes the acceleration of the vesting dates in the manner described above, the Corporation shall 

compensate Mr. Szustak by way of a cash payment of that amount of money which Mr. Szustak would have been 

entitled to if he had exercised any such options on the effective date of termination or deemed termination at the 

applicable exercise price and subsequently sold the securities on the exchange or market. 

Termination in the Event of a Change of Control 

In the event of a change of control of the Corporation, Mr. Szustak may, for a period of one (1) year after the 

effective date of any such change of control, elect to terminate his employment with the Corporation by voluntary 

resignation and the Corporation shall pay to Mr. Szustak, to the extent earned, all amounts due and owing up to the 

effective date of termination, and a settlement amount equal to 24 months' of base salary at the rate applicable 

immediately prior to the effective date of termination by voluntary resignation (the "Szustak Resignation 

Amount"). 

In the event of a change of control of the Corporation and if the Corporation, within two (2) years of the effective 

date of such change of control, terminates Mr. Szustak without cause, the Corporation shall pay to Mr. Szustak the 

Szustak Resignation Amount. 

In the event of a change of control of the Corporation, and if Mr. Szustak is no longer employed by the Corporation, 

Mr. Szustak has the right to demand the Corporation pay an amount equal to the in-the-money value of all options 

he holds as at the day he is no longer employed by the Corporation. 

Estimated Incremental Payment on Change of Control or Termination 

The following table provides details regarding the estimated incremental payments from the Corporation to Messrs. 

Shefsky and Szustak upon a change of control or on termination without cause:  

NEO and Event 

Severance Period 

(# of months) 

Base Salary 

($ per year) 

Total Payment 

($)(1) 

Stephen Shefsky 

Change of Control 

24 360,000 720,000 

Stephen Shefsky 

Termination without Cause 

24 360,000 720,000 

Eric Szustak 

Change of Control 

24 72,000 144,000 

Eric Szustak 

Termination without Cause 

24 72,000 144,000 

   
Note: 
(1) The agreements renew for successive one year terms unless notice by either party terminating the agreement is provided to the other in 

accordance with the applicable terms thereof 
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Retirement Policy for Directors 

The Corporation does not have a retirement policy for its directors.  

Pension Plan Benefits  

The Corporation does not currently provide pension plan benefits to its Named Executive Officers or directors. 

CORPORATE GOVERNANCE DISCLOSURE 

Corporate governance relates to the activities of the Board of Directors, the members of which are elected by and are 

accountable to the shareholders, and takes into account the role of the individual members of management who are 

appointed by the Board of Directors and who are charged with the day to day management of the Corporation. The 

Board of Directors is committed to sound corporate governance practices, which are both in the interest of its 

shareholders and contribute to effective and efficient decision making. 

Corporate Governance Disclosure 

The information required to be disclosed by National Instrument 58-101 – Disclosure of Corporate Governance 

Practices ("NI 58-101") is attached to this Circular as Schedule "A". 

Meetings of the Board of Directors and Board Committees 

Typically, the Board of Directors meets either in person or via conference call regularly throughout the fiscal period, 

including six (6) official Board of Directors meetings during the fiscal year ending December 31, 2021. 

Additionally, some matters requiring approval of the Board of Directors of the Corporation were approved by 

written resolutions signed by all members of the Board of Directors. 

The Board of Directors has established an audit committee ("Audit Committee"), a Compensation Committee, a 

Corporate Governance Committee and a Reserves Committee.  The Board of Directors has determined that it will 

implement corporate governance and compensation as an entire board. 

Audit Committee 

The Audit Committee's primary duties and responsibilities are to: (i) serve as an independent and objective party to 

monitor the Corporation's financial reporting and internal control system and review the Corporation's financial 

statements; (ii) review and appraise the performance of the Corporation's external auditors; and (iii) provide an open 

avenue of communication among the Corporation's auditors, financial and senior management and the Board of 

Directors.  The Audit Committee reports its deliberations and discussions regularly to the Board of Directors and 

submits to the Board of Directors the minutes of its meetings. 

The Audit Committee currently consists of Stephen Shefsky, Jon Pereira and Jean Gauthier. Stephen Shefsky has 

been appointed the Chairman of the Audit Committee. All members of the Audit Committee are "financially 

literate" as that term is defined in National Instrument 52-110 – Audit Committees ("NI 52-110") and Jon Pereira 

and Jean Gauthier are "independent" as that term is defined in NI 52-110. 

The Chairman of the Audit Committee, in consultation with the Audit Committee members, determines the schedule 

and frequency of the Audit Committee meetings provided that the Audit Committee will meet at least four (4) times 

in each fiscal year and at least once in every fiscal quarter. The Audit Committee has the authority to convene 

additional meetings as circumstances require. A schedule for each of the meetings is disseminated to Audit 

Committee members prior to the start of each fiscal year. An agenda for each meeting is disseminated to Audit 

Committee members as far in advance of each meeting as is practicable.  The Audit Committee held four (4) formal 

meetings during the financial year ending December 31, 2021. 
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Compensation Committee  

To determine compensation payable, the Compensation Committee, currently consisting of Wayne Egan and Jean 

Gauthier, of whom Jean Gauthier is an independent director, reviews compensation paid for directors and officers of 

companies of similar business, size and stage of development and determines an appropriate compensation reflecting 

the need to provide incentive and compensation for the time and effort expended by the directors and senior 

management while taking into account the financial and other resources of the Corporation.  

Further information regarding the Compensation Committee's responsibilities, powers and operation are set out 

above under the section entitled "Statement of Executive Compensation". 

The Corporation believes that each of the Compensation Committee members possess the skills and experiences that 

enable the member to make decisions on the suitability of the compensation policies and practices of the 

Corporation as set out above. 

Mr. Egan holds a law degree, has extensive experience as a director of public companies and has over 30 years 

practice experience as a corporate/securities lawyer.  Mr. Gauthier is a decorated diplomat with extensive experience 

with Canadian companies doing business in Nigeria.   

Corporate Governance Committee and Reserves Committee  

The Board of Directors has established a corporate governance committee (the "Corporate Governance 

Committee") which currently consists of Jean Gauthier and Wayne Egan, and a reserves committee (the "Reserves 

Committee") currently consisting of Adeniyi Olaniyan and Jon Pereira.  

During the year ended December 31, 2021, due to the status of the Corporation's business activities, neither the 

Reserves Committee nor the Corporate Governance Committee were required to meet, and any matters which would 

have fallen within the scope of each such committee's mandate were considered by the Board of Directors as a 

whole. 

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITOR 

NI 52-110 requires the Corporation, as a venture issuer, to disclose annually in its Management Information Circular 

certain information concerning the constitution of its audit committee and its relationship with its independent 

auditor, as disclosed by Form 52-110F2 attached to this Circular as Schedule "B". 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY 

COMPENSATION PLANS 

The following table sets forth the number of Common Shares to be issued pursuant to equity compensation plans 

under which equity securities of the Corporation are authorized for issuance for all compensation plans previously 

approved by security holders and all compensation plans not previously approved by security holders as of 

December 31, 2021. 
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Equity Compensation Plan Information  

Plan Category 

Number of securities to be 

issued upon exercise of 

outstanding options, warrants 

and rights(2) 

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 the first 

column)(1)  

Equity compensation plans 

approved by security holders 

 

5,000,000 

 

$0.10 

 

3,294,814 

Equity compensation plans 

not approved by security 

holders 

 

Nil 

 

Nil 

 

Nil 

Total 5,000,000 $0.10 3,294,814 

  
Notes: 
(1) The only equity compensation plan currently in place is the Corporation's 2008 stock option plan which is described below under the 

heading "Description of Stock Option Plan".  As at the date hereof, the maximum number of Common Shares reserved for issuance 

and available for purchase under the plan is 8,294,814 Common Shares of the Corporation, of which 5,000,000 have been granted and 

are outstanding and 3,294,814 remain available for issuance under the plan as of the date of this Circular.  
(2) A total of 5,000,000 stock options were granted on April 28, 2022 to officers and directors of the Company at an exercise price of 

$0.10 per Common Share.  

   

Description of Stock Option Plan 

The Board established its incentive stock option plan on March 28, 2008 (the "Option Plan") and the Option Plan 

was approved and ratified by the Shareholders of the Corporation on June 23, 2009 and re-approved on June 29, 

2011 and June 28, 2012. The stock Option Plan was amended from a "rolling plan" to a "fixed number" plan on 

January 9, 2013 by the Board of Directors and was approved and ratified by the Shareholders on February 4, 2013. 

On June 23, 2015 the shareholders approved an increase to the aggregate maximum number of Common Shares that 

may be reserved for issuance under the Option Plan to 8,294,814 Common Shares, which was 20% of the number of 

issued and outstanding Common Shares as at May 15, 2015.  

As at the date hereof, there are 5,000,000 Common Shares reserved for issuance pursuant to stock options granted or 

governed under the Option Plan, with an aggregate of 3,294,814 Common Shares remaining to be reserved for 

issuances under future option grants under the Option Plan.  

The purpose of the Option Plan is to attract and motivate directors, officers, employees, consultants and others 

providing services to the Corporation and its subsidiaries, and thereby advance the Corporation's interests, by 

affording such persons an opportunity to acquire an equity interest in the Corporation through the exercise of stock 

options. 

The terms and conditions of the Option Plan authorize the Board to grant stock options to optionees on the following 

terms: 

The total number of Common Shares which may be reserved for issuance under the Option Plan may not at any time 

exceed the limits described above. The maximum number of Common Shares which may be reserved for issuance to 

any one person under the Option Plan is 5% of the Common Shares outstanding at the time of the grant (calculated 

on a non-diluted basis) less the number of Common Shares reserved for issuance to such person under any option to 

purchase Common Shares granted as a compensation or incentive mechanism. The option price of any Common 

Shares cannot be less than the market price of the shares, less any allowable discount. Options granted under the 

Option Plan may be exercised during a period not exceeding five years, subject to earlier termination upon the 

termination of the optionee's employment, upon the optionee ceasing to be an employee, senior officer, director or 

consultant of the Corporation or any of its subsidiaries, as applicable, or upon the optionee retiring, becoming 

permanently disabled or dying. The options are non-transferable. The Option Plan contains provisions for 

adjustment in the number of Common Shares issuable thereunder in the event of a subdivision, consolidation, 
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reclassification or change of the Common Shares, a merger or other relevant changes in the Corporation's 

capitalization. The Option Plan does not contain any provision for financial assistance by the Corporation in respect 

of options granted. 

RECEIPT OF FINANCIAL STATEMENTS 

A copy of the audited annual financial statements for the year-ended December 31, 2021, together with the auditors' 

report thereon, accompany this Circular.  The directors will place before the Meeting the financial statements and 

auditors' report.  

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No director, executive officer, employee or former director, executive officer or employee of the Corporation or 

associate of any director, executive officer, employee or former director, executive officer or employee of the 

Corporation is, or at any time since the beginning of the Corporation's financial year-ended December 31, 2021, has 

been, indebted to the Corporation. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Except as disclosed herein or in the Financial Statements, incorporated herein by reference, no informed person of 

the Corporation, proposed director of the Corporation nor any associate or affiliate of any informed person or 

proposed director has any material interest, direct or indirect, in any transaction since the commencement of the 

Corporation's financial year-ended December 31, 2021 or in any proposed transaction which has materially affected 

or would materially affect the Corporation. 

MANAGEMENT CONTRACTS 

No management functions of the Corporation are to any substantial degree performed by any other person or 

company other than by the directors or executive officers of the Corporation.   

OTHER MATTERS WHICH MAY COME BEFORE THE MEETING 

Management is not aware of any matters to come before the Meeting other than those set forth in the Notice.  If any 

other matter properly comes before the Meeting, it is the intention of the persons named in the Proxy to vote the 

Common Shares represented thereby in accordance with their best judgment on such matter. 

ADDITIONAL INFORMATION 

Additional information relating to the Corporation is available through the Internet on the Canadian System for 

Electronic Document Analysis and Retrieval (SEDAR) which can be accessed at www.sedar.com.  Financial 

information of the Corporation is provided in the comparative financial statements and management discussion and 

analysis of the Corporation for the most recently completed financial year.  Copies of the financial statements and 

management discussion and analysis may be obtained from the Corporation by contacting the Corporation via 

telephone at (416) 366-4200. 

http://www.sedar.com/
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DIRECTORS' APPROVAL 

The contents and the sending of this Circular to the Shareholders of the Corporation have been approved by the 

Board of Directors.  Unless otherwise specified, information contained in this Circular is given as of May 9, 2022. 

 

DATED at Toronto, Ontario as of May 9, 2022. 

 

 

ON BEHALF OF THE BOARD OF 

JAMES BAY RESOURCES LIMITED 

"Stephen Shefsky"  

STEPHEN SHEFSKY 

Chief Executive Officer and a Director 
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SCHEDULE "A" 

JAMES BAY RESOURCES LIMITED 

(the "Corporation") 

 

FORM 58-101F2 

CORPORATE GOVERNANCE DISCLOSURE 

 

 
Pursuant to National Instrument 58-101 Disclosure of Corporate Governance Practices ("NI 58-101"), the 

Corporation is required and hereby discloses its corporate governance practices as of the date of this Circular: 

1. Board of Directors  

As at May 9, 2022 the board of directors (the "Board") is comprised of five directors. 

Jean Gauthier and Jon Pereira are "independent" (as that term is defined in NI 58-101) directors of the 

Corporation in that they are free from any interest and any business or other relationship which could or could 

reasonably be perceived to, materially interfere with the directors' ability to act with the best interests of the 

Corporation, other than the interests and relationships arising from shareholdings. 

Stephen Shefsky (Chief Executive Officer, President and Secretary) is a senior officer of the Corporation, 

Adeniyi Olaniyan (President and Chief Executive Officer of the Corporation's wholly-owned Nigerian subsidiaries) 

is a senior officer of a material subsidiary of the Corporation, and Wayne Egan is a partner at WeirFoulds LLP (the 

Corporation's solicitors), and are therefore not "independent", as that term is defined in NI 58-101. 

The Board facilitates its exercise of independent supervision over the Corporation's management through 

frequent discussions with management and regular meetings of the Board. 

2. Directorships 

 

Name of Director Name of Reporting Issuer 

Stephen Shefsky Ascendant Resources Inc., Cerrado Gold Inc. 

Jon Pereira N/A 

Wayne Egan N/A 

Jean Gauthier N/A 

Adeniyi Olaniyan N/A 

 

3. Orientation and Continuing Education 

While the Corporation does not have formal orientation and training programs, new directors are provided 

with access to publicly filed documents of the Corporation, technical reports, internal financial information, and 

management and technical experts and consultants. 
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4. Ethical Business Conduct  

The Board has found that the fiduciary duties placed on individual directors by the Corporation'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 Corporation. 

Under corporate legislation, a director is required to act honestly and in good faith with a view to the best 

interests of the Corporation and exercise the care, diligence and skill that a reasonably prudent person would 

exercise in comparable circumstances, and disclose to the Board the nature and extent of any interest of the director 

in any material contract or material transaction, whether made or proposed, if the director is a party to the contract or 

transaction, is a director or officer (or an individual acting in a similar capacity) of a party to the contract or 

transaction or has a material interest in a party to the contract or transaction. 

The Board has considered the adoption of the following corporate governance polices with respect to 

maintaining the highest standards of integrity and ethical behaviour in the conduct of its business: (i) Whistleblower 

Policy (ii) Code of Conduct Policy; (iii) Insider Trading and Blackout Policy; and (iv) Corporate Disclosure Policy 

and Practices, and has adopted a Whistleblower Policy. 

5. Nomination of Directors  

Management of the Corporation is responsible for identifying individuals believed to be qualified to 

become board members, consistent with criteria approved by the Board, and to nominate to stand for election at the 

Corporation's annual meeting of shareholders or, if applicable, at a special meeting of the shareholders.  In case of 

vacancy in the office of a director (including a vacancy created by an increase in the size of the Board), the Board 

shall fill each such vacancy either through appointment by the Board or through election by shareholders.  In 

recommending candidates, the management of the Corporation shall take into consideration the criteria approved by 

the Board and such other factors as it deems appropriate.  These factors shall include judgment, skill, integrity, 

independence, diversity, experience with business and organizations of comparable size, the interplay of a 

candidate's experience with the experience of other Board members', willingness to commit the necessary time and 

energy to serve as director, and a genuine interest in the Corporation's business, and the extent to which a candidate 

would be a desirable addition to the Board or any committees of the Board. 

6. Compensation 

To determine compensation payable, the Compensation Committee currently consisting of Wayne Egan 

and Jean Gauthier, reviews compensation paid for directors and officers of companies of similar business, size and 

stage of development and determines an appropriate compensation reflecting the need to provide incentive and 

compensation for the time and effort expended by the directors and senior management while taking into account the 

financial and other resources of the Corporation.  

7. Other Board Committees  

The Board has established an Audit Committee, Reserves Committee, Corporate Governance Committee 

and a Compensation Committee. 

Audit Committee 

The primary function of the Audit Committee is to assist the Board in fulfilling its oversight responsibilities 

with respect to the following areas: (i) the Corporation's external audit function; (ii) internal control and 

management information systems; (iii) the Corporation's accounting and financial reporting requirements; (iv) the 

Corporation's compliance with law and regulatory requirements; (v) the Corporation's risks and risk management 

policies; and (vi) such other functions as are delegated to it by the Board.  Specifically, with respect to the 

Corporation's external audit function, the Audit Committee assists the Board in fulfilling its oversight 
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responsibilities relating to: (i) the quality and integrity of the Corporation's financial statements; (ii) the independent 

auditors' qualifications; and (iii) the performance of the Corporation's independent auditors.   

The Audit Committee's primary duties and responsibilities are to: 

(c) serve as an independent and objective party to monitor the Corporation's financial reporting and 

internal control system and review the Corporation's financial statements;  

(d) review and appraise the performance of the Corporation's external auditors; and  

(e) provide an open avenue of communication among the Corporation's auditors, financial and senior 

management and the Board. 

The Audit Committee reports its deliberations and discussions regularly to the Board and submits to the 

Board the minutes of its meetings. 

The Audit Committee consists of as many members as the Board shall determine, but in any event not 

fewer than three (3) members who are appointed by the Board.  All members of the Audit Committee shall be 

"unrelated" and "financially literate" and at least one (1) member shall have "accounting or related financial 

experience".  For the purposes of the Audit Committee's terms of reference, the definition of "financially literate" is 

the ability to read and understand a set of financial statements that present a breadth and level of complexity of 

accounting issues that are generally comparable to the breadth and complexity of the issues that can presumably be 

expected to be raised by the Corporation's financial statements. 

The Board has appointed Stephen Shefsky, Jon Pereira and Jean Gauthier as members of the Audit 

Committee and Stephen Shefsky has been appointed the Chairman of the Audit Committee. All members of the 

Audit Committee are "financially literate" as that term is defined in National Instrument 52-110 – Audit Committees 

("NI 52-110") and Jon Pereira and Jean Gauthier are "independent" as that term is defined in NI 52-110. 

Compensation Committee 

The Compensation Committee is comprised of Wayne Egan and Jean Gauthier and is responsible for, 

among other things, reviewing executive compensation matters and making recommendations to the Board for its 

approval.  

To determine compensation payable, the Compensation Committee reviews compensation paid for 

directors and officers of companies of similar business, size and stage of development and determines an appropriate 

compensation reflecting the need to provide incentive and compensation for the time and effort expended by the 

directors and senior management while taking into account the financial and other resources of the Corporation. 

Other Board Committees 

The Corporation's Corporate Governance Committee is comprised of Jon Pereira, and Wayne Egan. The 

Corporation's Reserves Committee is comprised of Jon Pereira and Adeniyi Olaniyan.  

8. Assessments 

The Board monitors the adequacy of information given to directors, communication between the Board and 

management and the strategic direction and processes of the Board and its committees to satisfy itself that the Board, 

its committees and its individual directors are performing effectively. 
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SCHEDULE "B" 

JAMES BAY RESOURCES LIMITED 

(the "Corporation") 

 

FORM 52-110F2 

AUDIT COMMITTEE DISCLOSURE 

 

 

1. The Audit Committee's Charter 

See Exhibit "1" attached hereto. 

2. Composition of the Audit Committee 

 The audit committee of the Corporation (the "Audit Committee") consists of as many members as the 

board of directors (the "Board") shall determine, but in any event not fewer than three (3) members who are 

appointed by the Board. The composition of the Audit Committee shall meet all applicable independence, financial 

literacy and other legal and regulatory requirements. More specifically, all members of the Audit Committee shall be 

"unrelated" and "financially literate" and at least one (1) member shall have "accounting or related financial 

experience".  For the purposes of the Audit Committee's terms of reference, the definition of "financially literate" is 

the ability to read and understand a set of financial statements that present a breadth and level of complexity of 

accounting issues that are generally comparable to the breadth and complexity of the issues that can presumably be 

expected to be raised by the Corporation's financial statements. 

The Board has appointed Stephen Shefsky, Jon Pereira and Jean Gauthier as members of the Audit 

Committee and Stephen Shefsky has been appointed the Chairman of the Audit Committee. All members of the 

Audit Committee are "financially literate" as that term is defined in National Instrument 52-110 – Audit Committees 

("NI 52-110") and Jon Pereira and Jean Gauthier are "independent" as that term is defined in NI 52-110. 

3. Relevant Education and Experience  

 
Name   Independent of 

the Corporation  

 Financially 

Literate 

 Relevant Education and Experience 

 

Stephen Shefsky  No  Yes  Mr. Shefsky is the Chief Executive Officer, President and a Director of 

James Bay Resources Limited (CSE:JBR) and Crestar Integrated Natural 

Resources Limited (CINL) since incorporation. Mr. Shefsky has been 
the President and Chief Executive Officer of Cancap Investments 

Limited, a private merchant bank providing venture capital al and project 

financing for private and public companies, since 1985. He is involved 
in strategic planning and corporate development of its investee 

companies in the mineral resources and technology sector. Mr. Shefsky 

is currently Co-Chairman and Co-Founder of Cerrado Gold, a precious 
metals exploration and production company in Brazil and Argentina. Mr. 

Shefsky was the co-founder of Brasoil do Brasil Exploracao Petrolifera 

S.A., a private oil and gas producing and exploration company operating 
in Brazil from 2006-2017. From 1996 to August 2007, Mr. Shefsky held 

the positions of the President and Chief Executive Officer of Verena 

Minerals Corporation (TSXV:VML), a minerals exploration company 
with a focus on precious metal properties in Brazil (currently Belo Sun 

Mining Corp., (TSXV:BSX). Mr. Shefsky is also a former director and 

the Executive Chairman of Castle Resources Inc. (TSXV:CRI) since 
February 2008 and July 2011, respectively until July 2014. Mr. Shefsky 

became the Chairman and Director of Ascendant Resources Inc. in 

December 2009, and is currently a Director. Mr. Shefsky was a Founder 
of Silver Bear Resources Inc. (TSX:SBR). Mr. Shefsky has been a 

Director and Officer of BB1 Acquisition Corp. (TSXV:BB1.P), a capital 

pool company, since March, 2018. Mr. Shefsky is a founder and 
executive chairman of tilr Corporation, a leading patent pending on 
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demand recruitment technology platform that connects companies with 
immediately qualified employees.  Mr. Shefsky holds a Bachelor of Arts 

from the University of Toronto, a Master of Science Degree in Urban 

Planning from Columbia University, and a Juris Doctor Degree from 
Pepperdine University School of law.  

 

Jean Gauthier  Yes  Yes  In October 2013, Mr. Gauthier was appointed President and Chief 

Executive Officer of the Canadian Council on Africa, a not-for-profit 

organization devoted to the promotion of trade and economic relations 
between Canada and the African continent.  From September 2009 to 

August 2012, Mr. Gauthier served as the first Deputy High 

Commissioner of Canada to Nigeria with responsibilities for the Deputy 
High Commission of Canada in Lagos and Senior Regional Trade 

Commissioner for Nigeria and Central Africa. From May 2006 to 

August 2009, Mr. Gauthier was Deputy Director for the African Great 
Lakes Region, Central Africa and Nigeria at the department of Foreign 

Affairs and International Trade Canada, where he had special 

responsibilities for coordinating Canada's bilateral relations with 
Nigeria. This role was in addition to the responsibilities he took on in 

2003 as Deputy to Canada's Special Envoy and Ambassador for the 

African Great Lakes Region. Mr. Gauthier has also had previous 
overseas assignments in Egypt, Kuwait, Iraq, Saudi Arabia and Yemen 

where political developments, trade relations, and oil policies were his 

daily focus. He received in June 2005, a Professional Association of 
Foreign Service Officers award in recognition of the dedication and 

commitment that characterized his long and successful career in the 

Foreign Service. 

 

Jon Pereira  Yes  Yes  
Mr. Pereira has been a director of the Corporation since January 2008.  

Mr. Pereira is a successful entrepreneur and is the co-founder of 

Olympic Circuits Canada Inc., a leading printed circuit board 
manufacturer in Toronto since 1988. Mr. Pereira successfully sold this 

company to Ddi Canada Inc. ("Ddi") in May 2001.  Mr. Pereira has held 

the position of Vice-President of Operations of Ddi since January 1989 

and offers operational consulting assistance to Ddi across the 

organization.  Mr. Pereira has extensive experience in leading the growth 

of manufacturing systems and operations. Mr. Pereira was previously a 
board member for Active Control Technology Inc. (TSXV:ACT). Mr. 

Pereira is the Former President and Chief Executive Officer of BE 

Resources Inc. (TSXV:BE). 

 

 

4. Audit Committee Oversight 

The Audit Committee has not made a recommendation to the Board to nominate or compensate an external 

auditor.  

5. Reliance on Certain Exemptions 

Since the commencement of the Corporation's most recently completed financial year, the Corporation has 

not relied on the exemptions contained in Section 2.4 (De Minimis Non-audit Services), Subsection 6.1.1(4) 

(Circumstances Affecting the Business or Operations of the Venture Issuer), Subsection 6.1.1(5) (Events Outside 

Control of Member), Subsection 6.1.1(6) (Death, Incapacity or Resignation), or Part 8 (Exemptions) of NI 52-110.  

Section 2.4 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 five percent (5%) of the total fees payable to the auditor in the fiscal year in which the non-

audit services were provided. Section 8 permits a company to apply to a securities regulatory authority for an 

exemption from the requirements of NI 52-110, in whole or in part. 
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6. Pre-Approval Policies and Procedures 

Formal policies and procedures for the engagement of non-audit services have yet to be formulated and 

adopted.  Subject to the requirements of NI 52-110, the engagement of non-audit services is considered by the 

Board, and where applicable by the Audit Committee, on a case by case basis. 

7. External Auditor Service Fees (By Category) 

The aggregate fees charged to the Corporation by the external auditors for last two fiscal years are as 

follows:  

Nature of Services 

Fees Paid to Auditor in Year-ended 

December 31, 2021 

Fees Paid to Auditor in Year-ended 

December 31, 2020 

Audit Fees(1) $40,000 $40,000 

Audit-Related Fees(2) $Nil $Nil 
Tax Fees(3) $Nil $Nil 

All Other Fees(4) $Nil $750 

Total $40,000 $40,750 

  
Notes: 
(1) "Audit Fees" include fees necessary to perform the annual audit and any quarterly reviews of the Corporation's financial statements 

and the Corporation's wholly owned subsidiaries.  This includes fees for the review of tax provisions and for accounting consultations 
on matters reflected in the financial statements.  This also includes audit or other attest services required by legislation or regulation, 

such as comfort letters, consents, reviews of securities filings and statutory audits. 
(2) "Audit-Related Fees" include fees for assurance and related services that are reasonably related to the performance of the audit or 

review of the Corporation's financial statements and that are not included in "Audit Fees".   
(3) "Tax Fees" include fees for professional services rendered by the Corporation's auditors for tax compliance, tax advice and tax 

planning. 
(4) "All Other Fees" include fees for products and services provided by the Corporation's auditors other than the services included in 

"Audit Fees", "Audit-Related Fees" and "Tax Fees".   

 

8. Exemption 

The Corporation is relying on the exemption provided by section 6.1 of NI 52-110 which provides that the 

Corporation, as a venture issuer, is not required to comply with Part 3 (Composition of the Audit Committee) and 

Part 5 (Reporting Obligations) of NI 52-110. 
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EXHIBIT 1 

JAMES BAY RESOURCES LIMITED 

(the "Corporation") 

 

AUDIT COMMITTEE CHARTER 

______________________________________________________________________________ 
 

JAMES BAY RESOURCES LIMITED 

AUDIT COMMITTEE CHARTER 

Name 

There shall be a committee of the Board of Directors (the "Board") of James Bay Resources Limited (the 

"Corporation") known as the Audit Committee. 

General Purpose 

The Audit Committee has been established to assist the Board in fulfilling its oversight responsibilities with respect 

to the following areas:  the Corporation's external audit function; internal control and management information 

systems; the Corporation's accounting and financial reporting requirements; the Corporation's compliance with law 

and regulatory requirements; the Corporation's risks and risk management policies and such other functions as are 

delegated to it by the Board. Specifically, with respect to the Corporation's external audit function, the Audit 

Committee assists the Board in fulfilling its oversight responsibilities relating to: the quality and integrity of the 

Corporation's financial statements; the independent auditors' qualifications; and the performance of the 

Corporation's independent auditors. 

The Audit Committee is intended to facilitate and provide a means of open communication between management, 

the external auditors and the Board. 

Composition and Qualifications 

The Audit Committee shall consist of as many members as the Board shall determine, but in any event not fewer 

than three (3) members who are appointed by the Board. The composition of the Audit Committee shall meet all 

applicable independence, financial literacy and other legal and regulatory requirements. More specifically, all 

members of the Audit Committee shall be "unrelated" and "financially literate" and at least one (1) member shall 

have "accounting or related financial experience", as such terms are defined by the TSX Corporate Governance 

Guidelines1 or such other applicable law, rule or guideline. 

The Board shall designate the Chairman of the Audit Committee and in so doing shall consider the recommendation 

of the Governance and Compensation Committee. The Chairman shall have responsibility for overseeing that the 

Committee fulfills its mandate and duties effectively. 

Each member of the Audit Committee shall continue to be a member until a successor is appointed, unless the 

member resigns, is removed or ceases to be a director. The Board, following consideration of the recommendation 

of the Governance and Compensation Committee, may fill a vacancy which occurs in the Audit Committee at any 

time. 

 
1  Section 475(13) of the TSX Guidelines defines "financial literacy" as the ability to read and understand a balance sheet, an income 

statement, a cash flow statement and the notes attached thereto and "accounting or related financial experience" as the ability to 
analyse and interpret a full set of financial statements including the notes attached thereto, in accordance with generally accepted 

accounting principles. 



 

 B-5   

Meetings 

The Chairman of the Audit Committee, in consultation with the Audit Committee members, shall determine the 

schedule and frequency of the Audit Committee meetings provided that the Audit Committee will meet at least four 

(4) times in each fiscal year and at least once in every fiscal quarter. The Audit Committee shall have the authority 

to convene additional meetings as circumstances require. A schedule for each of the meetings will be disseminated 

to Audit Committee members prior to the start of each fiscal year. A detailed agenda for each meeting will be 

disseminated to Audit Committee members as far in advance of each meeting as is practicable. 

The Audit Committee shall meet separately, periodically, with management, counsel and the external auditors. The 

Audit Committee shall meet separately with the external auditors at every meeting of the Audit Committee at which 

external auditors are present. 

Responsibilities 

The Audit Committee is mandated to carry out the following responsibilities: 

A. External Auditors 

(1) Subject to applicable law, the Audit Committee shall be responsible for the appointment, 

compensation, oversight and termination of the external auditor. The external auditor shall report 

directly to the Audit Committee and shall be accountable to the Board and Audit Committee as 

representatives of the shareholders. 

(2) The Audit Committee shall pre-approve all non-audit mandates for services the external auditor 

shall undertake.  

(3) The Audit Committee shall satisfy itself, on behalf of the Board, that the external auditor is 

independent of management. In assessing such independence, the Audit Committee shall discuss 

with the external auditors, and may require a letter from the external auditor outlining, any 

relationships between the external auditors and the Corporation or its affiliates. 

(4) The Audit Committee shall review the audit plan of the external auditors, the integration of the 

external audit with the internal control program, and the results of the audit, which shall include 

reviewing the external auditor's letter to management and management's response thereto and 

other material written communications between management and the external auditors. 

(5) The Audit Committee shall satisfy itself, annually or more frequently as the Audit Committee 

considers appropriate, as to the external auditors' internal quality control procedures and any 

material issues raised by the most recent internal quality control review, or peer review, of the 

external auditor, or by any public enquiry, review, or investigation by governmental, professional 

or other regulatory authorities. 

(6) The Audit Committee shall periodically review and discuss with management and the external 

auditors the quality and acceptability of the Corporation's accounting policies and practices, the 

materiality levels which the external auditors propose to employ, any significant changes in the 

accounting policies and any proposed changes in accounting or financial reporting that may have a 

significant impact on the Corporation. 

(7) The Audit Committee shall discuss with management and the external auditors all alternative 

treatments of financial information within generally accepted accounting principles that have been 

discussed with management by the external auditors, the ramifications of these alternative 

treatments and the treatment preferred by the external auditors. 
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B. Financial Information 

(1) The Audit Committee shall discuss with management and the external auditors whether the 

audited annual financial statements present fairly (in accordance with Canadian generally accepted 

accounting principles) in all material respects the financial condition, results of operations and 

cash flows of the Corporation as of and for the periods presented and, where appropriate, 

recommend for approval to the Board, the annual audited financial statements of the Corporation. 

(2) The Audit Committee shall discuss with management and the external auditors whether the 

unaudited quarterly financial statements present fairly (in accordance with generally accepted 

accounting principles) in all material respects the financial condition, results of operations and 

cash flows of the Corporation as of and for the periods presented and, where appropriate, 

recommend for approval to the Board, the unaudited quarterly financial statements of the 

Corporation. 

(3) The Audit Committee shall review the Annual Report to Shareholders and other financial 

information (including the annual and quarterly Management's Discussion and Analysis of 

Financial Condition and Results of Operations, the Annual Information Form and any prospectus 

or offering circular) prepared by the Corporation with management and, where appropriate, 

recommend for approval to the Board and recommend for filing with regulatory bodies. 

(4) The Audit Committee shall review any news releases and reports to be issued by the Corporation 

containing earnings guidance or financial information for research, analysts and rating agencies. 

The Audit Committee shall also review the Corporation's policies relating to financial disclosure 

and the release of earnings guidance and the Corporation's compliance with financial disclosure 

rules and regulations. 

The Audit Committee shall discuss with management and the external auditors important trends and developments 

in financial reporting practices and requirements and their effect on the Corporation's financial statements. 

C. Internal Control 

(1) The Audit Committee shall oversee the adequacy and effectiveness of the Corporation's internal 

control systems, through discussions with the Corporation's external auditors and management and 

shall report to the Board on an annual basis. 

(2) The Audit Committee shall review annually the Corporation's Code of Business Conduct and its 

effectiveness and enforcement. 

D. Risk Management 

(1) The Audit Committee shall review with management the principal risks facing the Corporation, 

and the policies, processes and procedures for management's monitoring and managing of such 

risks or exposures. If necessary, the Audit Committee will mandate, monitor and evaluate the steps 

management has taken to monitor and manage such exposures, including insuring against such 

risks, where appropriate. 

E. Compliance with Legal and Regulatory Requirements 

(1) The Audit Committee shall review with management, and any internal or external counsel as the 

Committee considers appropriate, any legal matters (including the status of pending litigation) that 

may have a material impact on the Corporation and any material reports or inquiries from 

regulatory or governmental agencies. 
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(2) The Audit Committee shall review with counsel the adequacy and effectiveness of the 

Corporation's procedures to ensure compliance with the legal and regulatory responsibilities. 

F. Other 

(1) The Audit Committee shall also perform such other activities related to this Charter as requested 

by the Board. 

(2) The Audit Committee shall review and assess the adequacy of this Charter annually and shall 

submit any proposed changes to the Board for approval. 

(3) The Audit Committee may delegate its authority and duties to subcommittees or individual 

members of the Committee as it deems appropriate. 

Reporting 

The Audit Committee shall report its deliberations and discussions regularly to the Board and shall submit to the 

Board the minutes of its meetings. 

Resources 

The Audit Committee shall have the authority, in its sole discretion, to retain independent legal, accounting and 

other consultants to advise the Audit Committee at the expense of the Corporation. The Audit Committee shall be 

provided with the necessary funding to compensate the external auditors and any other advisors they engage. 

The Audit Committee may request any officer or employee of the Corporation or the Corporation's external counsel 

or external auditors to attend a meeting of the Audit Committee or to meet with any member of, or consultants to, 

the Audit Committee.  The Audit Committee shall have full access to all of the Corporation's books, records, 

facilities and personnel. 

Complaints Procedure 

Any director, officer or employee who has any concern or complaints regarding accounting, internal control or 

auditing matters or any potential violations of law or regulatory provisions may, in accordance with the Code of 

Business Conduct, make an anonymous submission to any member of the Audit Committee. The Audit Committee 

shall establish procedures for the review and resolution of such complaints. 

Limitation on the Oversight Role of the Audit Committee 

Nothing in this Charter is intended, or may be construed, to impose on any member of the Committee a standard of 

care or diligence that is in any way more onerous or extensive than the standard to which all members of the Board 

are subject.  Each member of the Committee shall be entitled, to the fullest extent permitted by law, to rely on the 

integrity of those persons and organizations within and outside the Corporation from whom he or she receives 

financial and other information, and the accuracy of the information provided to the Corporation by such persons or 

organizations. 

While the Audit Committee has the responsibilities and powers set forth in this Charter, it is not the duty of 

the Audit Committee to plan or conduct audits or to determine that the Corporation's financial statements and 

disclosures are complete and accurate and in accordance with generally accepted accounting principles in Canada 

and applicable rules and regulations. These are the responsibility of management and the external auditors. 
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SCHEDULE "C" 

JAMES BAY RESOURCES LIMITED 

(the "Corporation") 

 

RESOLUTIONS APPROVING NAME CHANGE 

AMENDMENT TO ARTICLES – NAME CHANGE 

“RESOLVED AS A SPECIAL RESOLUTION THAT: 

1. The articles of the Corporation shall be amended to change the name of the Corporation to such name as 

the directors of the Corporation, in their sole discretion, may determine and as may be acceptable to the 

Director appointed under the Business Corporations Act (Ontario), such approval to be conclusively 

evidenced by the execution and filing of the articles of amendment giving effect thereto; 

2. Notwithstanding that this special resolution has been duly passed by the shareholders of the Corporation, 

the directors of the Corporation may revoke this resolution at any time and determine not to proceed with 

the amendment of articles as contemplated hereby if such revocation is considered desirable by the 

directors of the Corporation without further approval of the shareholders of the Corporation; and 

3. Any one director or officer of the Corporation be, and is hereby, authorized and directed to do all such acts 

and things and to execute and deliver all agreements, instruments and documents as such director or officer 

shall deem necessary to give full force and effect to the foregoing resolutions.” 


